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March 15, 2004

Honorable Magalie R. Salas

Secretary

Federal Energy Regulatory Commission
888 First Street, N.E., Room 1A
Washington, DC 20426

Re:  Mirant Kendall, LL.C., Docket No. ER04- £ O — OOD

Dear Ms. Salas:

Pursuant to Section 205 of the Federal Power Act (the “FPA™), 16 U.S.C. § 824d
(2000), and Part 35 of the Comxmsslon s Regulations, 18 C.F.R. Pt. 35 (2003), Mirant Kendall,
LL.C. (“erant Kendall™)! hereby files (i) an amended and restated tie agreement (the “Tie
N Agreement”) dated March 10, 2004, by and between Mirant Kendall and Cambridge Electric
Light Company (“Cambridge Electric”) relating to the construction and operation of a generator
tie line within Mirant Kendall’s generating station in Cambridge, Massachusetts (the “Kendall
Tie Line”) and (ii) a substation agreement (the “Substation Agreement” and, together with the
Tie Agreement, the “Agreements”), dated March 10, 2004, by and between Mirant Kendall and
Cambridge Electric also relating to the construction and operation of the Kendall Tie Line, as
well as to Mirant Kendall’s conveyance of property interests for the purpose of allowing
Cambridge Electric to construct and operate a substation (the “East Cambridge Substation”).
Mirant Kendall respectfully requests an effective date of March 16, 2004 (i.e., one day after
filing) for the Tie Agreement and an effective date for the Substation Agreement coincident with

! Mirant Kendali (f/k/a Southern Energy Kendall, L.L.C.) is an exempt wholesale generator, see
Southern Energy Kendall, L.L.C., 86 FERC 462,013 (1999), and is authorized to sell electric
power at market-based rates, see Cambridge Elec. Light Co., et al., 85 FERC 461,217 (1998)
(“Cambridge™). Beginning on July 14, 2003, Mirant Corporation and certain of its affiliated
entities, including Mirant Kendall, commenced proceedings under Chapter 11 of the United
States Bankruptcy Code (the “Bankruptcy Code™), 11 U.S.C. §§ 101 et seq., in the United States
Bankruptcy Court for the Northern District of Texas, Fort Worth Division (the “Bankruptcy
Court”). By this filing, Mirant Kendall does not intend to waive any protections which might be
afforded to it and its affiliates under the Bankruptcy Code, including, but not limited to, those
protections provided by Section 362 thereof.

2 The Agreement amends and restates a prior agreement, dated December 23, 2003, that was
terminated and replaced with the Agreement before any jurisdictional service was provided.
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the later of (a) Bankruptcy Court’s approval of the Substation Agreement or (b) approval in
writing by Mirant Kendall’s debtor-in-possession lender (“DIP Lender”) of Mirant Kendall’s
entry into such Substation Agreement.

L CONTENTS OF THIS FILING
This filing consists of:
o This transmittal letter,
o The Tie Agreement (Attachment A),
e The Substation Agreement (Attachment B);

e A one-line diagram relating to the Agreements and the Kendall Tie Line
(Attachment C); and

e A form of notice suitable for publication in the Federal Register
(Attachment D) and an electronic version of that form of notice.

IL COMMUNICATIONS AND SERVICE

Please direct all communications and service regarding this filing to:

. Debra Raggio Bolton Peter Fuller *

David J. Reich * Mirant Corporation
Mirant Corporation 1099 Hingham Street
901 F Street, N.W., Suite 800 Rockland, MA 02370
Washington, D.C. 20004 (781) 982-9370 Ext. 138
(202) 585-3800 (678) 579-5982 (facsimile)
(202) 585-3806 (facsimile) peter.fuller@mirant.com
debra.bolton@mirant.com
david.reich@mirant.com

* Designated for service.
III. BACKGROUND

In 1998, Mirant Kendall acquired certain generating facilities being divested by
Cambridge Electric.’ These facilities (the “Divested Facilities™”) were, and are, interconnected
with Cambridge Electric’s system through a 13.8-kV line (the “Kendall 13.8-kV Line”) owned
and operated by Cambridge Electric which extends into downtown Cambridge, Massachusetts.
In late 2002, Mirant Kendall completed a new natural gas-fired combustion turbine unit (the
“Repowering Facility”) adjacent to the Divested Facilities and within the Kendall generating

3 The Commission approved the disposition of jurisdictiona! assets associated with that acquisition
pursuant to Section 203 of the FPA, 16 U.S.C. § 824b (2000). See Cambridge Elec. Light Co., et
al., 85 FERC ¥ 61,217 (1998), rek ‘g denied, 89 FERC § 61,010 (1999).
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station that is interconnected with Cambridge Electric’s system through a 1 15-kV line (the
“Kendall 115-kV Line™) extending to Cambridge Electric’s Putnam Substation.* In order to
enable Mirant Kendall’s Divested Facilities to gain access to Cambridge Electric’s Kendall 115-
kV Line into Putnam Substation, Mirant Kendall is in the process of constructing the Kendall Tie
Line between its Divested Facilities and the Repowering Facility.’ Through the Kendall Tie
Line, the output of the Divested Facilities can be delivered to points on the Cambridge Electric
and New England Power Pool systems. Currently, because the Divested Facilities are
interconnected only to the Kendall 13.8-kV Line into downtown Cambridge, their output does
not reach {oad beyond the Cambridge load center.

1V. THE AGREEMENTS
A. The Tie Agreement

The Tie Agreement sets forth terms and conditions for the completion and
subsequent operation of the Kendall Tie Line. Installing the Kendall Tie Line between
Cambridge Electric’s Kendall 115-kV Line and Cambridge Electric’s Kendall 13.8-kV Line into
Cambridge will enhance the reliability of Cambridge Electric’s 13.8-kV system and provide
other benefits to Cambridge Electric. Accordingly, Cambridge Electric agrees, under the Tie
Agreement, to pay the costs of the Kendall Tie Line (subject to specified limitations).
Cambridge Electric already has made an initial payment and is to make a further payment upon
activation of the Kendall Tie Line, which is expected to occur on or before April 1, 2004.

Upon Mirant Kendall's receipt of payment for the costs of the Kendall Tie Line,

N the Tie Agreement provides that Cambridge Electric will enjoy certain operating rights with
respect to the Kendall Tie Line. Specifically, under certain circumstances, Cambridge Electric
will have the right to direct that Mirant Kendall close a breaker to the Kendall Tie Line in
accordance with agreed-upon operating procedures. Closing the breaker under such
circumstances would allow power to flow from Cambridge Electric’s Kendall 115-kV Line to
Cambridge Electric’s Kendall 13.8-kV Line into Cambridge and would thus enhance Cambridge
Electric’s ability to serve load on its 13.8-kV system.

B. The Substation Agreement

The Substation Agreement sets forth terms and conditions for the completion and
subsequent operation of the Kendall Tie Line as well as for the conveyance of property rights for
Cambridge Electric’s construction and operation of a proposed East Cambridge Substation.
Additionally, the Substation Agreement contemplates that the parties will enter into a separate
service agreement under Cambridge Electric’s open access transmission tariff with respect to the

¢ Both the Divested Facilities and Repowering Facility are interconnected with Cambridge
Electric’s system pursuant to an interconnection agreement on file with the Commission. See
Cambridge Elec. Light Co., Docket No. ER02-167-000 (Dec. 13, 2001) (unreported) (accepting
the interconnection agreement and a notice of cancellation of the prior interconnection agreement
relating to the Divested Facilities for filing).

5 The Kendall Tie Line is located entirely within the Kendall generating station and consists of less
than 300 non-linear feet of cable, a reactor and a grounding transformer.
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transmission of power from Mirant Kendall’s generating facilities to the New England Power
Pool grid. The terms and conditions for the completion and subsequent operation of the Kendall
Tie Line in the Substation Agreement are substantively identical to those in the Tie Agreement,
as the intent of the parties is that the Substation Agreement will supersede the Tie Agreement

upon receipt of necessary approvals.
C. Filing of the Tie Agreement and the Substation Agreement

It is unclear whether Cambridge Electric’s operating rights with respect to the
Kendall Tie Line under the Tie Agreement and the Substation Agreement are such that
Commission precedent would require the filing of the Agreements pursuant Section 205 of the
FPA.® Out of an abundance of caution and in order to avoid any uncertainty with respect to
Mirant Kendall’s ability to perform under the Agreements, Mirant Kendall is filing the
Agreements under Section 205 of the FPA and Part 35 of the Commission’s Regulations and
requests Commission acceptance of the Tie Agreement and the Substation Agreement for filing.
Such filing is in keeping with the Commission policy as to how a public utility should proceed
when it is uncertain as to the applicability of the filing requirements to a particular type of
agreement.”

V. INFORMATION REQUIRED BY PART 3§

The only possible jurisdictional service provided by Mirant Kendall contemplated

by either the Tie Agreement or the Substation Agreement involves Cambridge Electric’s

operating rights with respect to the Kendall Tie Line which are provided “at no additional cost”

S upon Cambridge Electric’s payment of costs for construction of the Kendall Tie Line.® Thus, to
the extent that either the Tie Agreement or the Substation Agreement results in a rate schedule
change of any kind, it is a rate schedule change other than a rate increase within the meaning of
Section 35.13(a)(2)(iii) of the Commission’s Regulations. Moreover, because any possible
jurisdictional service being provided by Mirant Kendall under the Agreements is provided at no
charge, Mirant Kendall submits that cost support would be irrelevant, and that waiver of the cost
support requirements should be granted consistent with Commission precedent.’

¢ Mirant Kendall believes that, under the Agreements, it is Cambridge Electric ~ not Mirant
Kendall — that is directing the operation of the Kendall Tie Line under circumstances when the
breaker is being closed for Cambridge Electric’s benefit. Thus, Mirant Kendall docs not appear
to be “operating” a jurisdictional facility, the Kendall Tie Line, for purposes of Commission
precedent involving operating and maintenance agreements. See Prior Notice & Filing
Reguirements Under Part II of the Federal Power Act, 64 FERC { 61,139 at 61,993-94 (1993)
(“Prior Notice™). At the same time, Mirant Kendall recognizes it is a “public utility” within the
meaning of Section 201 of the FPA, 16 U.S.C. § 824 (2000), by virtue of its market-based rate
tanff and sales thereunder and that its status as a “public utility” may compel a conclusion that
the Agreements need to be filed. See id.

! Id. at 61,977-78 (1993).
: Tie Agreement at § S; Substation Agreement at § 6.1.
’ See, e.g., Rockingham Power, L.L.C., 93 FERC 161,310 at 62,071 (2000).
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In accordance with Section 35.13(a)(2)(iii) of the Commission’s Regulations,
Mirant Kendall provides the following information (other than cost support for which waiver has
been requested) required by Sections 35.13(b) and 35.13(c) of the Commission’s Regulations to
the extent not already provided above:

e A copy of this filing has been sent to:

NSTAR Electric and Gas Corporation

800 Boylston Street

Boston, MA 02199-8003

Attention: Mary Grover, Assistant General Counsel
Legal Department

e Cambnidge Electric’s agreement to the potential rate schedule change
contemplated by the Agreements is evidenced by its having executed the
Agreements;

» No expenses or costs that would be reflected in cost support for the potential
rate schedule change have been alleged or adjudged in any administrative
proceeding to be illegal, duplicative or unnecessary costs that are
demonstrably the product of discriminatory employment practices;

O e Because there is no existing service comparable to that provided under the
S Agreements, Mirant Kendall cannot provide the revenue comparisons
described in Sections 35.13(c)(1) and 35.13(c)(2);

e Although no “specifically assignable facilities” in the traditional sense of
Section 35.13(c)(3) are involved here, Mirant Kendall has provided a one-line
diagram relating to the Agreements and the Kendall Tie Line as Attachment C
to this filing in order to aid the Commisston’s understanding of facts and
circumstances surrounding the Agreements.

VL. EFFECTIVE DATE

Mirant Kendall requests an effective date for the Tie Agreement of March 16,
2004 and respectfully requests waiver of the sixty-day prior notice requirement pursuant to
Section 35.3(a) and any other applicable provision of the Commission’s Regulations that may be
necessary to permit such an effective date. Mirant Kendall has filed the Tie Agreement promptly
after execution so that this agreement may be made effective before activation of the Kendall Tie
Line, which is currently anticipated to occur later this month.

Mirant Kendall requests an effective date for the Substation Agreement coincident
with the later of (a) approval of the Bankruptcy Court of Mirant Kendall’s entry into such
Substation Agreement and (b) approval in writing of Mirant Kendall’s DIP Lender. Mirant
Kendall respectfully requests waiver of the sixty-day and one hundred-twenty day prior notice
requirements pursuant to Section 35.3(a) and any other applicable provision of the Commission’s
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Regulations that may be necessary to permit such an effective date. Mirant Kendall has filed the
Substation Agreement promptly after execution and seeks to ensure that this agreement can
seamlessly supersede the Tie Agreement upon approval by the Bankruptcy Court and the DIP
Lender. Mirant Kendall will notify the Commission when the last triggering event occurs to
make the Substation Agreement effective.

VIl. CONCLUSION

For the foregoing reasons, Mirant Kendall respectfully requests that the
Commission: (1) accept the Tie Agreement for filing, without modification, condition or
suspension, to be effective March 16, 2004; and (2) accept the Substation Agreement for filing,
without modification, condition or suspension, to be effective coincident with the later of (a)
approval of the Bankruptcy Court of Mirant Kendall’s entry into such Substation Agreement and
(b) approval in writing by Mirant Kendall’s DIP Lender of Mirant Kendall’s entry into such
Substation Agreement.

Respectfully submitted,

iafe General Counsel
t Corporation

901 F Street, N.W., Suite 800
o Washington, D.C. 20004

Counsel for
Mirant Kendall, LLC

Dated: March 15, 2004
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Certificate of Service

1 hereby certify that I have this day served the foregoing document upon each
person designated on the official service list compiled by the Secretary in this proceeding.

Dated at Washington, D.C. this 15th day of March, 2004,

Associat€ General Counsel
Mirant Corporation

901 F Street, N.W., Suite 800
Washington, D.C. 20004
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Mirant Kendall, LLC
£y Rate Schedule FERC No. 2

AMENDED AND RESTATED TIE AGREEMENT

This Agreement, dated this 10th day of March, 2004, is by and between Mitant Kendall,
LLC, having a place of business ot 265 Pirst Street, Cambridge, Massachusetts
(“Mizent™) and Cambridge Electric Light Compeny, baving a place of busineas at 800
Boylstan Street, Boston, Massachuacts (the “Company"). Mirant and the Company may
be referred to herein as the “Parties.”

Recitals

This Agreement regards the design, engloeering, construction and operation of eertain
interconnection focilities on propesty owned by Mirant at 265 First Styeet, {n Cambridge,
Maseachusetts (“Kendal] Station™) betwoen the Compuny’s 13.8 kV system and Mirent's
115 XV cn-site equipment (the “Intereomnection Project™. As of the date of this
Agreement, much of the work associsted with the Interconnection Project has been
completed, The Pastics intend that this Agreement shall provide the terms and canditions
{or the completion of the Interconnection Project.

‘The Company and Mirant are slso garﬁu 1o a cestafn Interconnection Agreeraent, dated
October 9, 200} (the “Interconnection Agresment™) regarding ths construction of cartain
weansmission facilitics required to allow Mirant's Now Generstor, 83 defincd in the
Intercopnection Agreerment, at Kendall to fmerconnect with the New England -
transmission grid (the “Jptercopnection Facilities™. -

In connection with this Agreement, the Parties intand, subject to such approval by
Mirant's creditors committees and any debtor-in-posscssion lenders a3 may be necessary,
10 entex into 8 Substation Agrecment that containg the rights and obligadons of the Puties
with regpect to (i) the Interconnoction Project; (if) an cascment for the construction of a
proposed East Cambridge Substation, as that tesm is defined in the Substation Agrecment
and the Interconnection Agreement; (iii) Mirant’s wheeling privileges; (iv) the
Company’s operating privileges; and (v) other considexstions (“Substation Agrecment”).
Following such approvals, the Pasties also intend to submit the Substation Agreemest to
the United States Bankruptcy Court for the Nocthern District of Texas Fort Worth
Division (*Bankruptey Court™ for approval Mirent has represented that certain
provisions of the Substation Agrecment selating to the Interconnection Project are part of
Mirant’s ardinary course of business and, as such, do not require the approval of the
Bankruptey Cowrt, Mirant's croditors committees, or any debtor-in-posscssion lenders.
Bocsuse the press of business does not allow the Parties to await Bankruptoy Court and

M~~"~'Wmmwwmmmmmmmm — -
the Parties desire 1o enter into this Agreement to provide for the imruediate
implementstion of certaln provisions of the Substation Agreement that do not yequire
such approvals.

NOW, THEREFORE, the Purtics ngree ns follows:
Issucd by: Mark S. Lynch,

President, Mirant New England, Inc.
Issued on: March 15, 2003

Effective Date: March 16, 2003
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_ 1. Attachment A, attsched hereto and mude s part hareof, sets forth the scope of
Dy work and the respective responsibilities of tho Pasties for the Interconnection Project.
AN Mirant and the Campany will provide resouroes and work cooperatively soward sn in-

service date for the Interconnection Project as soon as practicable. The Company and
Mirant agree that the Interconnection Project shall not requirc an outags of all or » part of
the Kendall Station generstion, and that all work on the Interconnection Project shail be
schedulod in a manner which does not adversely impact the operation of the Keadall
Station. The Perties agres to grant non-axclusive perpetual easements for all of the
required equipment directly related fo the Interconsection Project including ancess for
operations and meintenance of sald equipment under mutually acceptsble terms and
conditions, to the extent not covered by existing casements. Specifically, upon
completion of the Intercornection Project, the Parties shall execute the Bquipment
Access and Maintensnios Agreement, attached hereto as Atachment C, regarding Mirant-
owned equipment directly associated with the Interconnection Project located within the
Company-owned “S-Bus™ buflding. As used in this Agreement the term “completion of
the Intrrcomection Project™ shall mean the dats on which the T43 transformer is
energirad and availsble while coonected to the 13.8 kV Long Bus. The Parties will
maintain equipmant supplied for the Interconnection Profect bascd on ownership. The
“Zip-Zag" transformer, the reactor and the metering will be owned and maintained by the
Company and Mirnt will maintain all of the associated Mirant owned cables and

breakers.

2. All of the costs und expenses of ths Interconnéction Project shall be paid by the
Company, subject to the limitations and credits described below. Attached hareto 25

Attachment B sets forth the incurred and estimated costs of the Mirant Scops of Work, as

o defined below, and the Compeny Scope of Work, as defined below. In the cvent the

’ Company determines to utflize the Interconnection Facilifies, as defined in the

Interconneotion Agreement, the actual costs of the Mirsat Scope of Work ghail he
refundad to the Company in the form of a credit against the monies owed to Mirant
pursuzni tv Schedule 4 of the Interconnection Agrecment (the “Rebate™). The costs and
expenses associated with the Interconnection Project shall include any third-party costs
and expenses incurred or paid by Mirant in the design, enginearing, procurement
(including any cancellstion chargos Incurred or paid, if any, on materisls and equipment
prooured by Mirant for the Interconnection Project) and construction of the
Interconnaction Project, The Parties shall work cooperatively to manage the costs of the
Interconnection Project. Mirant shall provide the Company with backup data for &l costs
and expenses for which Mirant seeks reimbursement pursuant to this Agreement.
Notwithstanding anything to the contrary contained berein, the amount that the Company
shall be required to reimburso Mirant with regard to Mirant’s scope of work on the
Interconnection Profect (s more particularly described in Attachment A (the “Mirant
Soope of Work™)) shall not exceed Scven Hundrod Thousand Dollars ($700,000) (the
“Cag™); grovided, however, that (i) all costs and expenses incurred or paid by the
Company or Mirant in comnection with ths Company's scope of work on the
Intesconnection Project (as more particulerly desoribed in Attzohment A (the “Company
Scope of Werk™), including the Company's use of Mirant's outside engineers or
construction contractors to perfotn work associated with the Company Scope of Work,
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ghall not be subject to the Cap and, to the extent incurred or paid by Mirant, shall be

Ty reimbursed by the Company, and () all costs and expenses incurred or paid by Mirsnt

A due to Company non-performance, missed appointments, Compeny caused delays, or
overtime and/or special shifts required to remedy any of the aforesaid ahsll not be subject
to the Cap and shal] be reimbursed by the Company. On the other hand, any third party
charges incurred hy Mirant or the Company due to Mirant’s non-pecfonmance, missed
appointments, Mirant originated delayz, or overtime of special shifts required to remedy
any of the aforesajd shall be considered uy custs relaled to Mirant's Scope of Work
(Miraat and the Company acknowledge that as of the dats hereof there have been no such
charges). All reimbursement payments due Mirant under this Agrecment shall be paid by
the Company in accordance with Sections 3 and 4 below. In the event that the
Company’s Operating Privileges (as defined below) terminate, Mirant shail have the
right, in its sole discretion, to require that some or all of the Interconnection Project be
removed. In the cvent Mirant requires removal of any of the Company supplied
quipment used In the Interconaection Project, the Company will remove such
equipment, t its cost and, to the extent not provided for in the easement granted to
Mirant under Section § above, shall grant Mirent ap essement within the Company’s S-
Bus Building as nccessary to facilitate any required recormections that result from the
removal of any of the Company supplied equipment. The Company shall cooperate with
Mirant to have the Company-provided equipment removed or takea out of service
without an outage of the Kendall generation equipment

3.  Mirant ackeowledges that, the Company puid Mirunt Ninety Thousand Three
Hundred Dollars ($90,300), which represented the catimated costs as of Decamber 23,
o 2003 to complete the Mirant Scaps of Work and the Company Scope of Work, plus Fifty
) Thousand Dollars ($50,000), which represented a portion of the third-party costs incurred
o by Mirant as of December 23, 2003 with regard to the Interconnection Project. Within
thirty (30) days of Mirant's notice of completion of the Interconnection Project, Mirant
shall provids to the Company a reconcilistion report for all costs associnted with the
Mirant Scope of Work and the Compsny Scope of Work for which Mirant s entiticd to
reimbursement pursuant to this Agreament (“Recopciliation Report™). If the total amount
‘Mirant i5 entitied to be reimbursed for the Mirant Scope of Work and the Company
Seope of Work is less than all Company psyments msde pursusnt to this
Mirant shall refund any such ovirpayment (o the Company within fifteen (15) days ofits -
issuance of the Reconelliation Repart. If the total amount Mirunt is estitled to be
teimbursed for the Mirant Scope of Work and the Company Scope of Work is greater
than all the Compeny psymeats mada pursoant to this Agreement, the Company shall
forwerd any underpayment to Mirant within fifteen (15) days of its receipt of the
Reconcilistion Report.
4, Within five (5) days of Mirant's notice of complction of tho Intoroomestion
Project, ths Company shall pay Six Hundred Eighteen Thousand Bight Hundred and
Ninety-Six Dollars ($618,896), which represents the cstimated remaining portion of the
third-party costs incurred by Mirant with regard to the Interconnection Project. Mirnt
agrecs that immedistely upon its receipt of such psyment by the Company, it shall make
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— ) availabje to the Cou;pmy the facilities which comprise the Interconnection Project in
accordance with the easements described in Section 1 above.

5. Subject to the Opcrating Prooedures described in Section 7 below, Mirant agrees
that immediately upon its receipt of the payment in Section 4, it will allow the Company,
at no additional cost, wmcmrntacomwcnonl?wﬂmumdmd:mmzopmuonof
the Interconnection Project as provided in Section 7 below (the ’

Povileges™. ‘The Company’s Operating Privileges shall terminate on the earlicr of (i)
July 1, 2005 (the “Tegpination Date™; ot (i) the date the Company potifies Mirant that it
no longer intends to use the Interconnection Project. I, on or before the Temination
Date, the Company has notified Mirant, in writing, that it is using the Interconnection
Facilities or thet it plans to continue the Company's Opereting Privileges beyond the
Termination Date, then within 15 days following such notice, the Company shall pay
Mirent the sum of Four Millfon Seven Hundred and Four Thousand Seven Hundred
Seventy-Six Dollugs (54,704,776) (“Payment™, which includes a credit of Five Hundred
Seventy-Ons Thousond Seven Hundyed Forty-Six Dollars (3571,746) for the Rebate;

provided, however, that in the event the Bankruptcy Court docs not approve the
Substation Agreement and this Agroement remains in effect on or sfter the Termination

Date, payment of the Payment shall bo subject to the prior approval of the Bankruptcy
Court. Por every day beyond Murch 1, 2004 that the Bankruptey Court does not either
approve or rcjcct the Substation Agreement and associated easements, the Texmination
Date ag uscd in this Section 5 shall be extended by a corresponding time period, not to
excced January 1, 2006, If the Company pays the Payment when due and payable, it
shall continue to enjoy the Company’s Operating Privileges in perpetuity.

N 6. The Partics agres and stipulate that (a) pursuant to the Interconoection
Agroement, Mirant owes ths Compeny Four Milllon Six Hundred and Fifty Thousand
Fifty-Nine Dollars ($4,650,059) (the “Cure Arpount”), which represents all amounts
owing by Mirant to the Company under the Inlerconnection Agresgent on or prior 10
July 15, 2003, (b) the Payment includes a ceedit for the Cure Amount, (¢) in the event
Mirant assumes the Interconnestion Agreament pursuant to Section 365 of the
Bankruptey Code on of prior to the Tenmination Date, Mirant shall not be required to
satisfy the Cure Amount unti] the business day after the Termination Date, but no later
than thirty (30) days thereafier; provided, however, that in the event the Company pays
the Payment on or prior to ths fifteenth day after ths Termination Date, the Cure Amount
shall be deemed 1o be satisficd finally and in full. In the ovent the Company receives 1
distribution, if any, on account of the Cure Amount, whather as & result of Mirant's
assumption of the Interconnection Agreement, s distribution through a plan of

mmﬂuﬁonorothmu,pﬁormmmrm ﬂwmhvalueofsuch

OwPaymcntmbcpddbytho Compmy Uponmmem of!hePnyment, theCompmy
shal] rrevocably waive and relesse any claims or rights it may have to receive any
xmounts that inay be due or paysble on ot prior to July 15, 2003 from Mimnt under the
Intcrconnection Agreement and Mirant shull irrevocably wajve and release any claims or
rights to recelve any reimbursement under Section 5.1(b) of the Interconnection

Agroement.

Vi
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N 7. The Company may direct Mirant to closs the Interconnection Project’s clrcuit

S breaker(s) which interconnect the Company’s Kendall 13.8 kV system to the Compeny’s
115 kV system, in accordance with the operating procedures set forth in Attachment D,
attachad hereto and made a part hereof (the “Qperating Procedyres™. If 20 dirccted in
accordance with the Opertting Procedures, Mirant shall close such circuit breskes(s) in
accordance with the Operating Procedures. It {a the intention of the Parties that the
findsmental principle upon which the Operating Procodurss arc based is that the
aforesaid circuit broakers shall only be closed (a) in the event that () Mirant's Existing
Gencrators (having the meaning given “Customers Existing Geaerstors™ in the
lntesconnection Agrecment) that ure available to be on line are oo line or have been
called on line or suddenly becotna unavajlable, and (ii) the Company requires more
generation than such opersting Existing Generators ars gble o provide to support the
relisbility of the Company’s local distribution system or (b) in response to of in
reasonable agticipation of a Company system cmergency; provided, howover, that the
Company shall call the available Existing Generator(s) on line to address such emergency
and once sush Rxisting Generator(s) ramp up, the Company shall direct that the afresaid
circult breskers may be reopened in accordance with the Operuting Procedures. To the
catent that anything in the Opersting Procedures conflicts with this fondamental
principle, the Oparating Procedures shall be amended to comrect the inconsistency.
Purther, such Operating Procedures shall be niodified only upon the mutual written
sgrecment of the Partics. Upon cergization of the proposed Best Cambridge Substation,
thesc Operating Procedures and this Section 7 of this Agreament shall be revised by
mutual agreement of the Partics.

L . The terms and conditions of (his Agreement between the Company and Mirat
shall extend to any subsequent owner of the Company or any subsequent owner of the
Kandall Station, and may be assigned by each in connection with the sale of the
Company or Mirant, or all or substantially all of the assets of cithor.

9. Exccpt as specifically atated herein, nothing in this Agreement is intended, nor
shall it bo deamed, to affect the Pastics’ rights and obligations under the Intcrconnection

Agresment.

10.  This Agreement shall be governed by, and construed in accordance with, tho lsws
of The Commanwealth of Massachusetts, exclusive of its conflicts of law rules.

Il UpmtheSubsuﬁonAbeewminchvoinwmmm
and copditions, this Agreement shall sutomstically terminate and become nll and void.

12.  Mirant shall, in good fuith, endeavor to obtain approval of the Substation
Agreement by the Benkruptcy Court. In the evant the Substation Agrecment is not
approved by the Bankmptay Court, Mitant shall proroptly, #od in good faith, seek the
Bankruptoy Court’s approval of this Agreement.
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13.  Inthe event the Company’s Operating Privileges texminato in acoordance with

Oy Scction §, naither Party shall be deamed, by having entered into this Agreement, to have

A waived any Jegal position or argument, or any claim, counterclaim, demand, action or
cause of action each Perty may have against the other, and all such legal positions,
srguments, claims and disputes, and all rights and defenses in respeot thereof, shall be
expressly preserved. Notwithstanding anything to the contrery herein, in the ovent
Mirans assumecs the Interconnection Agrocment and this Agreement subsequently
terrninates and becomes null and void, neither Party shall be deemed, by having entersd
into this Agreemant, to have waived any lagal position or argument or claim,
counterclaim, demand, action or cause of action with respect to the Cure Amount 2ach
Party may have othcrwise had sgainst the other Pasty at the time of Mirant’s assumption
of the Interconnection Agreement and had this Agreement not been entered into.

14.  This Agreement supersedes and terminates that certain Tic Agresment between
the parties dated December 23, 2003.

N WITNESS WHEREOF, Mirant and the Company have caused this Agreement to be
executed by and through their respective duly autharized representatives as of the day

and year first above written.

CAMBRIDGE GHT COMPANY  MIRANT KENDALL, LLC
By: By:
7 Nome; Pasl D, Vaitkus Namo: Mark Lynch

Title: Vioe President Title: Presgident

TOTAL P.23
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ATTACHMENT A

Interconnection Project
Scope of Work

1300V SYSTEM UPGRADE

MIRANT SCOPE OF WORK QESCRIFIION
1 MATERALS QUANTITY ERTIMATED COST Cancallagion Chame

Traneko T2 hermi CIOBre & g fexible

Gieconnett inks
24° Gaiv 53 Cable Tray inchuding - T hri)
» ?WWTmWwSMhmums
Bus budding 1o CLR. CLR 10 existing bulddng Using exishng
mmbmm
MMTMNMWMTW

i3
g 5
88 -3 8

. Inetadl Rems 18 Bwough 1h above Lt
b Inetad and derminete 2600 MCM 12.8kV cable 2,%00"

SUBTOTAL Lot $300,000

Saone § Websier fharng & - G) $128,000

]

h Mrant Contracted Enginessng/Sintion support $50,000
SUBTOTAL §175,008

TOTAL Mirsnt Scope of Work $355,000
AN -15% 630,208

COUPANY SCOPE OF WORK DERCRIPTION

Material cost and shipping 10 sAs of 2i0-280 Yenstormer 1
Modiication 10 8 Bus bulking 1D ACCOMMOGNe ZO-18g
ronsiormar

Inetsiaton of 20-18g Fansformer in S Bus Dulkding
Motertal cost of cument eniing rescior

Maberial cost and shipping 10 site of 2500 MCM cabie and
Nrniratons
Disconneciion of Long Bus from K and G Buses
Daconnecion, rerouling and aplicing of 13.8kV cabies snd

Coway ol exeing CLR
Revenue malenng acdionatmodicalions a8 & rasult of this
h  change Inciuding meters, CTs, PTy, and wiring, ekc.*

88

& g8

Lot

Oparstng p 10r owr condy Lot
I Ay qent Modics of 2ig-2ag ang CLR Lo

-

[ ] CLR I 8 Bus buliding can b used
b Short ot saxly rasulis e SCOMIBbS
Accepleble space for £0-rag Wanslormer in S Bus buiking
€ cendetound
e 82 (115xV side of stSon 3arvice ranelormer) Can be Mol
oparaiad Fom control room.
NO required culRge on ehthar 13.8 KV ganerstion or 115 AV
¢ OSNEralion In order 15 parfor motioslions, eeling or place
ervicn.

Doss net nchude xpaciied malensi cost or Overime by, in
BONON, SENUMES NO echacule daiwys for seiching

f  porpOoneMents Sus 1o SyBtemm Condiions tr 8y other NSTAR
requests
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Mirant Supplied Labor & Material
Billed as of 6/25/03 for work thru 6/9/03

Est Mirant Supplied Labor 6/10 - 6/25
{Est. requires Mira_nt Verification)

Total Cost through 6/25/03
Est to go cost

Total Est Cost Mirant Supplied
Labor & Material

Company Supplied Material
Est Labor for Future Meter Instaliation

Total Project Est. Cost

ATTACHMENT B
Interconnection Project
Cost Breakdown
Total Mirant Company
Scope of Work  Scope of Work
$ $ $
540,149.48 329,264.02 210,885.46
128.746.21 81,381.71 47.384.50
668,895.69 410,845.73 258,249.98
90.300.00 54,200.00 36,100.00
$759,195.69 $464,845.73 $294,349.96
131,300.00 86,900.00 44 ,400.00
40,000.00 20,000.00 20,000.00
$930,493.68 ) $571,745.73 $358,749.98
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ELECTRIC

Attachment D
to

Substation Agreement
dated March 10, 2004

Operating Procedures
For
NSTAR Station #850 and the
Mirant Kendall Generating Station
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Prepared by:
System Planning
NSTAR Electric
October 23, 2003

PURPOSE

This Operating Procedure is intended to provide NSTAR system operators and
Mirant's Kendall pilant operators guidance conceming the Kendall Station
equigment operating procedures associated with insuring the adequacy and
reliability of supply for loads served by Kendall Station. These procedures
specifically address the use of the Interconnection Project at Kendall Station (the
"Kendall Inter-tie") as defined below.

Upon energization of the proposed East Cambridge Substation, the Parties agree
that these operating procedures shall be revised by mutual agreement of the
Parties.

BACKGROUND

Until December 1, 2003, Kendall Station was obligated, pursuant to Section 12.4
of the Interconnection Agreement, to provide generation support for the
Company’s electric system in accordance with the Operating Conditions for
Support of Transmission System set forth in Schedule 6 of the Interconnection
Agreement, which states in part.

"1. Customer [Mirant] shall provide electric generation reasonable within the
operating parameters of Customer's Existing Generators or equivalent capacity
on demand as required to relieve operating constraints on the Company
Transmission System due to load level, contingency conditions or other
unforeseen circumstances.”

The term Emergency is defined in Section 1.11 of the Interconnection Agreement
as:

"1.11 Emergency. Any abnormal system condition that requires automatic or
immediate manual action to prevent or limit loss of transmission facilities or
generation supply that could adversely affect the reliability of the Company
Transmission System or the systems to which the Company is directly or
indirectly connected. Company’s inability to meet load because of insufficient
generation shall not constitute an Emergency for purposes of this Agreement.”
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/ N The Company may direct Mirant to close the circuit breaker(s) which interconnect
S the Kendall 13.8 kv NSTAR supply busses to the Mirant 115 kV system, in

accordance with these operating procedures. If so directed in accordance with
these operating procedures, Mirant shall ciose the circuit breaker(s) which
interconnect the Kendall 13.8 kV NSTAR supply busses to the Mirant 115 kV
system, in accordance with these operating procedures. It is the intention of the
Parties that the fundamental principle upon which the Operating Procedures are
based is that the aforesaid circuit breakers shall only be closed (1) in the event
that (i) Mirant's Existing Generators (having the meaning given “Customer's
Existing Generators” in the Interconnection Agreement) that are available to be
on line are on line or have been called on line or suddenly become unavailable,
and (i) the Company requires more generation than such operating Existing
Generators are able to provide to support the reliability of the Company's local
distribution system or (2) in response to or in reasonable anticipation of a
Company system emergency; provided, however, that the Company shall call
one or more of the available Existing Generators on line to address such
emergency and once such Existing Generator(s) ramp up, the Company shall
direct that the aforesaid circuit breakers may be reopened in accordance with
these operating procedures. To the extent that anything in the Operating
Procedures conflicts with this fundamental principle, the Operating Procedures
shall be amended to correct the inconsistency. Further, such Operating
Procedures shall be modified only upon the mutual written agreement of the
Parties.

DEFINITIONS

The Kendall Inter-tie is defined here as encompassing the Kendall 13.8 kV Long
Bus (LDKQR Bus Tie) as modified for the Interconnection Project including 1) the
original Long Bus and an electrical extension along with associated cables,
connecting links at terminals, a 0.5 Ohm series reactor, a solidly grounded zig-
zag grounding transformer, protective relaying modifications, and other
assoclated bus equipment and 2) the Kendall 117/13.8 kV transformer T43 (T2),
rated H:60/80/100/112, X:30/40/50/56, Y:30/40/50/56 MVA OA/FA/FA at
55C/65C encompassing the connection of the Y winding through normally closed
disconnect links to the cable terminations of the Long Bus, protective relaying
modifications, and other associated bus equipment.

The Kendall inter-tie is defined as "Operable” if all of the components are
connected and either energized or readily energized subject only to the closure
of one or more circuit breakers.

If the Kendall Inter-tie is Operable, it is further defined as "Connected” if at least
one of the essential combinations of circuit breakers (including necessary
normally closed disconnect switches) is or can be closed to complete the circuit
allowing power flow between the 115 kV system and the NSTAR 13.8 kV electric
system. It should be noted that the SS4014 breaker being closed on the 115 kV
szie of T43 is essential to all combinations, and additionally, at least one of the
following 13.8 kV breaker configurations are required to complete the circuit:

1. NSTAR's Breaker #QDKLR2 is closed
2. NSTAR's Breaker #KDLQR2 is closed



Unofficial FERC-Generated PDF of 20040317-0093 Received by FERC OSEC 03/15/2004 in Docket#: ER04-650-000

Final Oct. 23, 2003

3. Mirant's Breaker #RQ2 and Breaker #RDKLQR2 are closed
4. Mirant's Breaker #LDKQR2 and Breaker #L.KN2 are closed
5. Mirant’s Breaker #DLQR2 and Breaker #DHK?2 are closed

N
pe——

Kendall Inter-tie “Closed” is defined as follows: 1) the Long Bus is energized, 2)
the 115/13.8 kV transformer T43 is energized, 3) the 115 kV breaker SS4014 is
closed, 4) the 115 kV line side of breaker SS4014 is energized, 5) either
configuration 1 or 2 shown above is met and, 6} at least one of the configuration
3, 4 or 5 shown above are met.

Kendall inter-tie "Open"” is defined as follows: 1) the Long Bus is energized, 2) all
five of the Long Bus 13.8 kV breakers are Normally Closed, however individual
breakers may be open, 3) the 115/13.8 kV transformer T43 is energized, 4) the
115 kV breaker SS4014 is open, and 5) the 115 kV line side of breaker SS4014
is energized. This is intended to be the normal state.

Kendall Inter-tie "Out of Service" is defined as follows: 1) the Long Bus is not
energized. with all five of the Long Bus 13.8 kV breakers are open, or 2) the
115/13.8 kV transformer T43 is not energized with the 115 kV breaker SS4014
not closed, or 3) the 115 kV line side of breaker SS4014 is not energized.

Normal Rating — The continuous load carmrying capability of equipment.

Long Term Emergency Rating (LTE) — The longer term limited duration carrying
capability of equipment as constrained by thermal characteristics of the
equipment. Generally considered an abnormal condition that needs to be

() alleviated.

Steam Turbine Generator (STG) — Are the existing steam driven generators
connected to the Kendall 13.8 kV system

Combustion Turbine Generator (CTG) - Is the new generator that will provide
steam to the existing Kendall steam generators (STG).

Jet(s) - Is(are) the existing jet engine driven generators connected to the Kendall
13.8 kV system.

PROTECTIVE RELAY NOTE

The trip functions of protective relays for the Long Bus, transformer T43, and zig-
zag grounding transformer, and related breaker failure scheme generally trip
Lockout relays to trip the entire Kendall Inter-tie. This sends trip signals to all
seven breakers. The Lockout relays also block the closure of those breakers
until the Lockout relays are reset. Subject relays are in both the original
switchboard room of the Steam plant as well as the new switchboard room of the

Unit 4 CT.

COMMUNICATIONS
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C NSTAR will initiate a request for a change of state of the Kendall generation by
o notifying ISO-NE and REMVEC of the amount of generation necessary to
support the Cambridge system load. NSTAR will also direct a change of state of
the Kendall Inter-tie necessary to meet system reliability requirements to Mirant's
Kendall plant operator. The Kendall Plant operator will promptly notify ISO-NE of
any known or expected changes to the state of Kendall generation. The Kendall
Plant operator will promptly notify NSTAR of any known or expected changes to

the state of the Kendall Inter-tie.

OPERATING PROCEDURES

The following procedures cover the various conditions for operation of generation
at Mirant's Kendall Station. These conditions consider 1) normal system
conditions with Inter-tie Open, Inter-tie Closed, and Inter-tie Out of Service, and

2) start up conditions.
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SYSTEM CONDITION 1: NORMAL OPERATION

Normali Condition: Provides for the normal level of Company system
reliability during non-stressed or normal conditions on
the Company system with all transmission and
distribution system elements in service and with
Kendall Inter-tie Open.

Normal Criteria:

1. Maintain generation and transmission fo supply projected load while
covering reasonably foreseeable Contingencies.
2. Pre-contingency loadings should not exceed NORMAL ratings.

Contingency Conditions:

1. Loss of any single element, such as a: generator, transformer, breaker, or

bus section.

2. Acceptable post-contingency loadings are limited to the LTE ratings of
equipment.

3. Contingency conditions should not cause instability, unacceptably high or
low voltage, voltage collapse or unacceptable thermal loadings.

Specific Switching Procedures:
Procedure 1.A: Kendall Inter-tie Open, Loss of generation unit

Assumed conditions: Kendall Inter-tie Open, and one or more generators
operating

Event: Sudden loss of one or more of the units that are operating
Switching Procedure:

1. Mirant plant operators close breaker SS4014 before any other action.
2. Mirant plant operators notify NSTAR system operators of events.

3. NSTAR system operators will immediately make a request to ISO-
NE/REMVEC for dispatch of 13.8 kV generation o a level required to
assure system reliability.

4. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once needed generation level or pre-
contingency level is attained by Kendall Generation.

Procedure 1.B: Kendall Inter-tie Open, Loss of system element

Assumed conditions: Kendall Inter-tie Open
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Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators will coordinate with Kendall plant operators to
close breaker SS4014, and make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and returmned to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once needed generation level is
attained by Kendall Generation.

Procedure 1.C: Kendall Inter-tie Open, insufficient Kendall Generation

Assumed conditions: Kendall inter-tie Open, and alf available generating
units are dispatched to full output

Event: Combined output of all available generation is not sufficient to meet
projected system load supply requirements

\ Switching Procedure:

1. NSTAR system operators will analyze the system condition.

2. NSTAR system operators will coordinate with Kendall plant operators to
close breaker SS4014.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once available generation is sufficient
to meet projected system load supply requirements.

Procedure 1.D: Kendall Inter-tie Out of Service, Loss of generation unit

Assumed conditions: Kendall inter-tie is Out of Service, and one or more
generators operating

Event: Sudden loss of one or more of the units that are operating
Switching Procedure:

1. Mirant plant operators notify NSTAR system operators of events.
2. NSTAR system operators will immediately make a request to ISO-

NE/REMVEC for dispatch of 13.8 kV generation to a level required to
assure system reliability.
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< / 3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to restore Kendall Inter-tie to Available.

Procedure 1.E: Kendall Inter-tie Qut of Service, Loss of system element
Assumed conditions: Kendall Inter-tie is Out of Service

Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and retumed to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to restore Kendall Inter-tie to Available.
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Procedure 2.A: Start Up Of CTG with $54014 Closed
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Description:

Start-up of the CTG will be off the 115kV system via transformer T43 and the X
bus. Both the Kendall S Bus supply and the T43 transformer are feeding The

Cambridge Kendall Station #850 busses: D, H, K, L, N, N-Ext, Q, Q-Ext, R, and
R-Ext. This procedure is the preferred procedure during heavy load conditions.

Procedure:

-l

. Kendall plant operators will confirm with NSTAR operators the availability
of capacity to start the CTG unit and the closure of the Kendall Inter-Tie
Kendali plant operators will start the CTG per their normal procedures and
in accordance with good utility practice.

The STG units will be started per Kendall plant generator operating
procedures.

Upon startup and closure of the generator breakers the Kendall plant
operators may synchronize across breaker R6X and close the breaker.
The breaker SS4014 may be opened after the CTG has started.

O » w0 N
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Procedure 2.B: Start Up of CTG with SS4014 Open

Description:

Start-up of the CTG off the 13.8kV system via the X bus is possible but not
recommended unless T43 is not available. Kendall Station #850 busses; D, H,
K, L, N, N-Ext, Q, Q-Ext, R, and R-Ext are being supplied by the STGs and by
the S Bus supply. This procedure can be employed under moderate to light load
conditions.

Procedure:

1. Kendall plant operators will confirm with NSTAR operators the availabiiity
of capacity to start the CTG unit without closure of the Kendall inter-Tie
Alternatively one or more of the STGs may be running and are fed by the
steam produced by the backup steam boilers

Kendall plant operators will start CTG per their procedures and processes
in accordance with good utility practice

Close the generator breaker

Reconfigure the station breakers for normal operation

o w N

10
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/" Mirant Kendall, LLC
___Rate Schedule FERC No. 3

SUBSTATION AGREEMENT

This Agroement, dated this 10th dey of March, 2004, is by and between Minnt Xendall,
LLC, heving a plece of business at 265 First Street, Cambridge, Massachusstts
(*Mirent™) and Cambridge Electric Light Company, having a place of business at 800
Boylston Street, Boston, Massechusetts (the “Comnpany™). Mirant and ths Company may
be referred to hereln collectively as the “Parties” or individually a3 a *“‘Party.”

Recitals
This Agreament regards cestsin aspects of the proposed siting by the Company of a new
electric distribution substation (the “East Cambridge Substatian™) on peopmy owned by
Mirant st 265 Pirst Strest, in Cambridgs, Massschusetts (ths “Kendall Station™) and tbe
provision of certain transmission sexvices by each Party to the other, among other
matters.

mwmmtmmumamwmdkuwﬁﬁmmm,

dated March 10, 2004 (tho "ﬂe,Am__") regarding the design, cngineering,
construction and operstion of certain intercannection facilitics at Kendall Station between

the Company’s 13.8 kV system at Kendall Ststion and Mirant's 115 kV on-site
cquipment (the “Interconnection Project*).

The Company and Mirant are aiso parties to & certain Interconnection Agreement dated
October 9, 2001 (the “Interconnection Agreemenl™) regarding the construction of certain
transmission faciliies required to allow Mirant’s New Generator (having the meaning
given the “Customer’s New Genenator” in the [nterconnection A greement), at the Kendal
Staticn to interconnect with the New England transmission grid.

NOW, THEREFORE, the Pastics agree s follows:

1. Convevance of Property Interess

1.1  Grantof Bagement, Upon Mirant’s receipt of the Commitment Notice, described
in Section 7.1, the Parfies shall execute, deliver and record the Grant of Pasement
attsched hexeto as Exhibit A, under which the Company will be granted an exclvsive
easement sllowing the permitting, constyuction, operation and maintenance of its
propoacd East Cambridge Substation on a portion of Kendall Station deseribed on that
i certatn site plan attached hereto as Exhibit B, mchpwﬂwbdngrefmedtoontbema
" plan as the “Proposed Transfomier Yard” (the “Substatloh Site’).

12  Transferof Title. 'n eddition to the Grent of Eascmnent and subsequsat to
Mirant’s reoeipt of the Commitment Notice, Mirant shall, subject to all applicable jaw
and subject to Mirant's reocipt of all necesyary or required waivers, variances or
approvals, if any, from applicable governmental and quasi-governmental authorities,
without additional consideration from the Company, convey and transfer to the Company

. Issued by: Mark 8. Lynch, Effective Date: The later of the date on which the Substetion
4 President, Mirant New England, Inc. Agreement is approved (a) by the United States Bankruptcy
Issued on: March 15, 2003 Court for the Northern District of Texas, Fort Worth Division

approves the Substation Agreement or (b) in writing by Mirant
Kendall’s debtor-in-possession lender.
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P all of Mirant’s right, title and interest in and to that portion of the Substation Site other
., than the Non-Bxolusive Area, which shel] remain subject to the Grant of Eascment,

o Upon such conveyance, the Company shall accept all of Mirant's right, title and interest
in and to the Substation Site pursuant to s Massachusctts quitclaim deed. The Company
shal, to the extent necassary and requested by Mirant, assist Mirant to obtain such
waivers, varisnces or approvals, if any, fom spplicable governmental and quasi-
governmental authorities as msy be necessary to enable Mirant to subdivids the
Substation Site from the remaining Kendall Station for the purpose of so deeding the
Substation Slte 1o the Company. Each Party shall be responsible for its own internal
costs and any consultant cosly it incurs, ut its sole discretion, in connection with such
subdivision process. Mirant shall reimbinse the Company for any othes reasonsble out.
of-pocket costs incumred by the Company with regard to such subdivision process.

13  Eosumbrances. Mirant shall sock approval from the Unjted Statos Bankroptey
Court for the Northem District of Texas Fort Worth Division (“Bankruptcy Cout™), by
the Bffective Date, to convey, pursuant to Sections 1.1 and 1.2, the Grant of Easem
and, if applicable, the Substation Site frcs and clear of all claims, licns, interests and
cacumbrances, excluding (s) those matters specifically identified in Schedvle B II
(Exceptions) of the Fidelity National Title Commitment for Title Insurance, a oopy of
which s attached to the Grant of Basement a5 Exhibit C, and (b) any claims, Hens,
inlerests and encumbrances that may arise on the Substetion Site as a result of the
Company’s activities (together, the “Pergitted Bnoumbrances™), existing as of the date of
such Bankruptcy Court order. Mirent’s failure oz inability to convey the Grant of
o Easement or foo interest in the Subdstation Sita o the Company fee and clear of iy liens,

interests and encumbranocs, Including any nuw liens, interests or encombrances that may

S arise with respect to the Substation Site eftor the date of the Bankruptoy Court order and
prior to the dato on which the Grant of Easement or fee interest in the Subststion Site is
conveyed to the Company, but excluding the Permitted Encumbrances, ghall entitle the
Compuny to terminate this Agreement in its entirsty. In the event the Company sceepts
the Grant of Basement or the quitclaim deed with knowledge of lens, intescsts or
encumbrances other than the Permitted Encumbrances, the Company waives its right to
terminate this A gresment pursuant to this Seetion.

II. Effective Date

This Agreement shall become effective upon the later of (s) spproval of the Bankrupicy
Court and (b) approval in writing of Mirant's debtor-in-possession lender (“DIP Lepder)
(the “Bffective Date™). The Company shall heve the right to provide notice of
termination to Mirant if the Bankruptcy Court and the DIP Leader do not provide such
approval oa or before April 7, 2004; provided, however, that this right shall expire if the
Company has not exercised such termination rights an or before the Bffective Date,

1L Copstruction of Esst Camsbridge Substation

3.1  Removaloflet. Mirant will hire such contrectors as it deams neoessary, 1o
dismantle, disconnect, remove appurtenances o, ship, and unlosd the 21 MW jet turbine
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— (“Jef") cumrently located on the Substation Site to a destination to be designated by Mirant
(collectively, the “Removal Sgrviees™). Prior to cxccuting any contract for Removal
Scrvices, Mirant shall obtain the approval of the Company, not to be unressonably
withheld, delayed or conditioned, for the scope of the Remova! Services to be performed
pursuant to sny such contract. The Parties shal] use good-faith efforts to manage the
costs associated with the Removal Services, All costs and expenses, including inmrance
costs, but excluding storage costs, associated with the Removal Services, ghall be paid for
by ths Company; provided, howevez, that in no event ghall the Company’s linbility for
third-party costs and expenses associsted with the Removal Sexvices exceed Five
Hundred and Twenty-Five Thousand Dollars ($525,000). Mirant will be responsible for
any costs and expenses that exoeed the cap amount in the preceding sentence. Provided
the Company has given the Commitment Notice, the removal of the Jet shall commence
on the later of () September 15, 2004 and (b) fiftecn (15) days sfter all necessary
approvals for the rmmoval thereof have been obtained. Such removal activity shall be
completad no Iatar than thirty (30) days thereafter. The Parties will work cooparstively
to securs permisaion from the appropriate regulatory bodies, including ISO New
England, Inc. (“]SQ-NE") and NEPOOL, If any, to romove tho Jet from service.

32 Removsl of Other Pucilities. In addition to the Removal Services, Mirant shall, at
its own cost and expense, remove or have removed any other facilities not included ip the
Removal Services end existing on the Substatjon Sito as of the date of the Grant of
Tasement that it deems necessary to retain for its own purposes. The Company shall be
responsible, st its own cost and sxpense, for the remova! of any other facjlitles. )

oo 33  Coordination and Cooperation, The Perties shall, at all limes during the term of
N this Agreement, work to expedite (2) removal of the facllities in Sections 3.1 and 3.2, and

(b) canstruction of the Bust Cambridge Substetion, This obligation shall extend to
securing necessary permits and approvals from appropriate governmental and other
amboritics. Bach Perty shall be responsible for its own intcnal costs and say consultant
costs its incurs, at its sole discretion, in connection with securing such nccessary permits
end approvals. Mirant shall reimburse tho Company for any other reasonable out-of-
pocket cosu incurred by the Company in conpection with securing necessary permits ond
approvals required of Mirant. Likewise, the Company shall reimburse Mirant for any
other reasonsble out-of-pockest costs incared by Mirsat in conection with securing

pemmits and spprovals required of the Company.
IV, The Interconnection Project

4.0  Scopeof Work Attachment A, attached hereto and mads & part hereof, scts forth
the scope of work and the respective responsibilities of Mirant and the Company for the
Interconnection Project (the “Mirant Scope of Work™ and the

Wotk,” respectively). Mirant and the Company will provide resources and work
cooperatively towsrd an in-sexvice date for the Tuterconnection Project by 23 soon as
practicable. Tho Company and Mirant agree that the Intercounection Praject shall not
require an outage of all or a part of the Kendall Statfon generation, and thar all work on
the Interconnection Project shall be scheduled in & manner which doaa not adverssly
impact the operation of the Kendall Station.
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™ .
) 42  Reguired Esssments. The Parties apree to grant non-exclusive perpetual
o casements or other necessary rights for all of the required equipmnent directly related w0

the Intesconncetion Projoct including acoess for operations and maintenance of said
equipmeant under mutually acceptable tamms and conditions, to the extent not covered by
existing casements. Specifically, upon completion of the Interconnection Project, the
Parties shall axecute the Equipment Access and Maintensnoe Agreement, attached hereto
a3 Attechmont C, regarding Mirant-owned equipment dizectly associated with the
Interconnection Project located within the Company-owned “S-Bua™ building.

43  Maintenance of Equipment. The Parties will maintain equipment supplied for the
Interconnection Project based on ownership, The “Zig-7.ag™ transformey, the reactor and
the metering will be owned and maintained by the Company end Miront wijl maintain al}
of the associated Mirant owned cahles and breakers,

44  Cost of Interconnection Profect.

4.4.1 All of the costs and expenses of the Interconnection Prafect shail be paid
by the Compeauy, subject to the imitations and credits described below.
Attachment B, attsched hereto and made a part hereof, scts forth the incurred and
estimated costs of the Mirsnt Scope of Woek and the Company Scope of Work:
The costs and expenses associated with the interconnection Project shall incjude
any third-party costs and expenses incured or paid by Mirant in the design,
o engineering, procurement (Inciuding any cancellation charges inonrred or paid, if
/ any, on maderials and equipment procured by Mirant for the Interconnection
Project) and construction of the Interconnection Project.

4,42 Notwithstanding anything to tho contrary containod horoin, tho amount
that the Cornpany shall be required to pay for the Mirant Scope of Wosk (the
“Redate’) shall not exceed Seven Hundred Thousand Dollars ($700,000) (the
“Cap"); provided, howevez, that (a) sll costs and expenses incurred or paid by the
Company or Mirant in conncetion with the Company Scopc of Work, including
the Company’s nse of Mirant’s outside engineers or construction contractors to
perfora work sssocisted with the Company Scope of Work, shall not be subject
to the Cap and, to the extent incurred or paid by Mirent, shall be reimbursed by
the Company, and (b) all costs and expenses incurred or paid by Mirant due to
Company non-performance, missed appointments, Company cavged delays, or
overtime and/or special shifts required to remedy any of the aforesaid shall not be
subjsct 1o the Cap and shall be reimbursed by the Company. On the other hand,
axty third-party charges incurred by Mirant or the Company due to Mirsnt's noa-
pexformance, missed appointments, Mirent originated delays, or overtime of
special shifts required to remedy any of the aforeseid shal] be considered 33 costs
rolated to Mirant's Scops of Work (Mirant and the Company scknowledge that as
of the date hereof there have beon no such charges). All retmbursement pryments
due Mirant under this Agreement shall be paid by the Company in accordance
with Sections 4.4.5 and 4.4.6 below.
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\/\ 443 The Parties shall work cooperatively to manage the costs of the
) Interconnection Project. Mirant shall provide the Company with backup data for
all costs and expenses for which Mirant seeks reimbursement pursnant to this
Agreement.

444 Mirant scknowledges that pursvant to the Tie Agreemant, ths Company
has paid Mirant Ninety Thousand Three Hundred Dollars ($90,300), which
vepresented the estiroated costs (a5 of December 23, 2003) to complete the Mirant
Scope of Work and the Company Scope of Work, plus Fifty Thousand Dollurs
($50,000), which represented a portion of the third-party costs inowred by Mirant
as of December 23, 2003 with regand to the Intecconnection Projoct.

44.5 Within five (5) days of Mirant’s notice of coxapletion of the
Interconnection Project, the Company shall pay Six Hundred Eighteen Thousand
Bight Hundred and Ninety Six Dollars ($618,896), which represents the estimated
vemaining portion of the third-pasty costs incurved by Mirant with regard to the
Interconnection Project. Mirant sprees that immediatoly upon its receipt of such
payment by the Company, it shall make svajlable 1o the Company the facilitics
which compriss the Interconnestion Project.

4A4.6 Within five (5) days of Mirant's notice of completion of the
Interconnection Project, Mirant ahall provide to the Company s reconcilistion

roport for all 00sts associsted with ths Mirant Scope of Work and the Company

(o) Scope of Work [or which Mirunt is enlitled (o reimbunsemunt punsuant to thix

Agrocanent (“Reconcilistion Reoorr™). If the total amount Mirant is eatitled to be
reimbursed for the Mirant Scope of Work and the Conipany Scope of Work is Jess
than the Company payments made pursuant to Sections 4,4.4 ond 4.4.5, Mirant
ahall refund any such overpayment to the Company within fifteen (15) days of its
issuanoe of the Reconcilistion Report. If the total amount Mirant is catitled to be
reimbursed for the Mirant Scope of Work and the Company Scope of Work is
greater than the Compeny payments mado pursuant to Sections 4.4.4 ond 4.4.5,
the Company shall forward any underpayment to Mirant within fifteen (13) days
of its receipt of the Reconcilistion Repoet.

V. Mirant’s Wheeling Righty

5.1 11SkV Trnsmission Svstern. Upon completion of the Interconnection Profect
and the Company’s ecoess to the Interconnection Project, the Company shall provide
Mirant with ficm point-to-point transmission service, pursuant (o 3 Service Agreement for
Firm Point-to-Point Transmission Service between the Company and Mirant’s affiliste,
Mirsnt Americas Energy Marketing, LP (*113 kV Servios Agreement™) uader the
Company’s open access transmission tariff (“Tazff"), scross the Company's 115 kV
transmission system from Putnsm Station to Boston Edison Company’s Station #509
(“PIF Delivary Point™ in porpetuity for generstion originating at Kendall Station ata
maximum of 204 MW. In the event Station 509 is 10 Jonger classiSed PTF, ss dcfined
under the Restated NEPOOL Agreement (or the equivalent of such definition ss may be
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T adoptad under suocessor documents governing the regional transmission system in New

L England), thc Company shall provide firm point-to-point transmission sesvice for
gencration originating at Kendall Station from Putnam Ststion to an alternate PTT point
on the Company’s transmission system (“Altemate PTF Delivery Point”); provided,
however, in the cvent upgrades to the transmission system are required to provide such
servics, the cost of these upgrados shall be bomne by Mirant. Mirant shall have the option
to decrease the requested firm point-to-point transmission service if any system impact
study reveals the need for systam upgrades, The Company shall not assess & transmission
wheeling charge to Mirent for the transmission scrvice being deacribed herein, To the
extont it has not otherwise done 0, Mirant shall request service on the Company's
OASIS, as required for the services described herein.

5.2 ]3.8XV Tronsmission System. Upon completion of the Interconnection Project
and the Campany’s access to the Interconnection Projest, the Company shall provide
Mirant with firm point-to-point transmission searvice, pursuant to s Service Agreement for
Firm Point-to-Point Transmission Service betwesn the Campany and Mirant’s affiliate,
Mirant Ameicas Energy Marketing, LP (13,8 KV Service Agreement”) under the
Company’s Tariff, across the Company’s 13.8 kV tramzmission system from the Kendall
Station to the Cornpany’s 115 KV transmission system ot Putoam Starfon for a maximum
of 133 MW. The Company shall not assess 8 wheeling cherge to Mirant for this
transmission service, Bxcept for 25 MW from the vemaining jet turbine at Kondall
Station (“Remaining Jet™), this service shall terminate upon the happening of (a) the
placement into servioe of the East Cambridge Substetion and (b) Mirant’s receipt of all

o thlrdpartyspprovﬂs.lfmy.and!hirdputyadiom.ifmy,nmuuytomochhm‘s

Pxisting Generators, (having tho meaning given the “Customer’s Existing Generators” in

o the Intercommection Agreement), except for the Remaining Jet, to the Company’s 115 &V

transmission system. With respect to the 25 MW from the Remaining Jet, e
transmisgion sarvice shall continue, without charge, in perpetuity. Upan tenmination of
the transmisalon service as provided in this parugraph, sxcept for transmission sesvice for
25 MW from the Ramaining Jet, the bus ties between Mirant’s generation (other than the
Remaining Jet) and the Company’s 13.8 kV tranamission system shall be opersted in a
nonmally open manncr; provided, however, that if, st any time after the in-gervice date of
the Bast Cambridge Substation, either (i) the Company requests closure of the bus ties
between Mirant’s generation and the Company’s $3.8 kV transmission gystem; or (ii)
Mirant requests closure of the bus ties between Mirant’s 13.8 kV ganeration and the
Company’s 13.8 KV transmission syster becauss Mirant’s normal stetion secvice
facilities are unovailable for use, the Company shall not 855¢ss a wheeling chargs to
Mirant for any of Mirsnt’s Kendall Station generation wheeled across the Company's
13.8 kV trangmission system as a result of the happening of such event. Withrespectto 2
request by Mirant to close he ties belween Mirant’s 13.8 KV generation and the
Company's 13.8 kV trangmission system, to the extent the Company maintsing such tie
points, the Company wil} acoommodate such a request. To the extent it has not othcrwise
done 80, Mirant shall request this service on the Company’s OASIS. Further, the
Compeny shall not invoice or otherwise charge Mirant for any wheeling services prior to
the date of the completion of the Interconnection Projest, and the Compeny heredy
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- forover waives and discharges any such prior charges for wheeling services that have not
been paid as of the date of this Agreesment,

&\\ 4

61 \ £1oNnoCIoN . <
Operating Procedures desm‘bed in Scchon 6.2 below 1 md the !ahsfwbon of the
conditions subsequent sct forth i Section 8.12 below, Mirant agrees that immadiately
upon jts receipt of the payment in Section 4.4.5 it will allow the Company, at no
addlitionsl cost, to use the Intsroonnection Pacilities and to direct the operation of the

Interconnection Project as provided in Section 6.2 below (the “Company’s Qoenting
Driviloges™).

62  Qoastion Procedures.

621 The Company may direct Mirant to close the nterconnection Project’s
cirauit breake(s) which interconnect the Compeny's Kendall 13.8 kV system to
the Company's 115 kV system, in accordence with the operating procodures set
forth in Attechment D, sttached hereto and mads a part hereof (the “Operating
Erocedigres”). If so directed in accordance with the Operating Procedures, Mirant
shall close such circunit breaker(s) in accordsnce with the Operating Proceduses.

6.2.2 It is the intention of the Parties that the fundaments) principle upen which

the Operating Procedures are based is that the aforcsaid cireuit breakers shall only
JE be closed (2) in the evese that (i) Mirant’s Bxisting Generators that are avajlable to
be on line are on line or have beent called on line or suddenly become unavailable,
snd (ii) the Company requires more generation than suoh operating Existing
Generalors are able to provide to support the reliability of the Company’s local
distyibution system or (b) in respanse to or in reasonable anticipation of 2
Company systcm emergency; provided, however, that the Company shal! call the
availsble Bxisting Generator(s) on lins to address such emergeacy and once such
Bxisting Geerator(s) ramp up, the Company shall direct that the aforessid circuit
breakers may be reopened in accordance with the Operating Procodures. To the
extent that enything in the Operating Procedutes conflicts with this fundsmental
principle, the Operating Procedures shall be amended to correct the inconsistency.

6.2.3 The Operating Procedures shall be modified only upon the mutual written
agrecment of the Partics. Upon ensrgization of the proposed East Cambridge
Substation, thesc Operating Procedures and this Section 6.2.3 of this Agreoment
shall be revised by mutual agreement of the Parties.

6.24 Mirant represents as of the date hereof, that its existing permits, licenses
and other epprovals from goveromental authorities do mtlirmtmebom that the
Jet or the Renaining Jet may operate.
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e 7.0 Commitment. Oaor befors July 1, 2005, the Company aball provids written
notification to Mirant (“Commitment Notice™) that i1 desires 1o build its proposed Bast
Cambridgs Substation on the Substation Site, In ths cvent the Company does not
provide the Copnmitmsnt Notios by July 1, 2005, this Agreement shall becomne null and

voig.

72  Pavmept Within fifleen (15) days after the Company provides tho Commitment
Notice, but in no event carlicr than January 15, 2005, the Company shall pay Four
Million Seven Hundred and Four Thousand Seven Hundred Seventy-Six Dollars
(54,704,776) ("Payment”), which includes & aredit of Five Hundred Seventy-One
Thousand Seven Hutdred Porty-Six Dollars (8571,746) for the Rebate. Such credit shali
be subject to the Reconciliation described in Section 4.4.6.

The Partics agree and stipulate that (a) pursuant to the Interconnection Agreement,
Mirant owes the Company Four Million S{x Hundred and Fifty Thousand Fifty-Nine
Dollars ($4,650,059) (the “Cnra Amount”), which reprasents all sinounts owing by
Mirsot to the Company under the Interconnection Agrecment on or prior to July 15,
2003, (b) the Payment includes & credit for the Cure Amount, (¢} in the event Mirant
assumes the Interconnection Agreement pursuant to Section 365 of the Bankouptcy Code
on or prior to July 1, 2005, Minmt shall not be required to satisfy the Cure Amount unti]
sfter July 2, 2005, but no later than August 2, 2005; provided, however, that in the event
the Company pays the Payment on or prior to July 16, 2005, the Cure Amount shall be
decmed to be satisfied finally and in full, In the event the Company recefves 3
distribution, if any, on account of the Cure Amount, whether a2 a result of Mirant's
sssumption of the Intercomnection Agreement, a distribution through a plan of
reorganization or otherwise, prior to paying the Payment, the cash value of such
distribrution, as determined on the date of the Payment, shall be eddad w the amount of

the Payment to be paid by the Company.

73  Metedng and Billigs Isgues. In consideration of settling all metering and billing
issues raised by Minmi, the Company sgrées to make a payment of Onc Hundred Fifty-
Nine Thousand Dollars (5159,000) to Mirant within thirty (30) days of completion of the
Interconnection Project. The Company shall immedistely address the metering and
billing issues involving ABS, such that fram and after April 30, 2003, Mirant shall not bo
billed foc sny eaergy charyes and/or demend charges associated with the sapply of
cloctricity to ABS st its facilities at Kendall Station and the AES caergy and/or demand
shall not be deducted from Kendall’s generation output for any puzposs.

74  Anpus) Pacilities Charee Credit. The Company agrees that Mirant's obligation
under Section 5.6 of the Intercormection Agreement regarding Annual Pacilities Charges
ghall be reduced by Twenty Thousand Doflars (520,000) pes year upon completion of the
Interconnection Project; provided, however, that such credit shall expire when and if the
Company determines and notifies Mirant thet the Compray will no longor use the
Intecconnection Project. In the event the Company’s Operating Privileges tenminate for
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any reagon and Mirant requires removal of the [nterconnection Project, then this oredit
thall terminate.

7.5  System linpact Studics. The Company agrees that any application required to be
mads 1o 190-NR pursuant to Section 18.4 of the Restated NEPOOL Agreement (o1 the
equivalent provisions of successor doctments governing the reglonal transmission sysicm
in New England) snd associated system impact studies for the Interconnection Project or
tn interconnest Mirant's Bxisting Gencentors to the Compeny’s 115KV system from the
Putnam Station to the PTF shall be filed and performed by the Company. No costs will
be assessed to Mirant by the Company for such application. Purther, any system impact
study necessary fbr any of the interconnections or wheeling services to be provided
hereunder, shall be performed at the Company’s sole cost, and in & manner which
appropriatoly reflects the operation of Kendal] Station, tho Interconnection Project, the
operstion of the Bast Cambridge Substation and the operation of the Company’s
transmission system, and shall be performed in a manner which would minimize the
upgrade costs, if any, to Mirant to interconnect Mirant’s Existing Generators to the
Corapany's 115 XV system from the Putnam Station to the PTP. Notwithstanding eny
other provision in this Agreement to the contrary, any upgrades resulting frora the
removal of the Jet or the construction or operation of the Intorconnection Project or East
Cambridgs Substation shall be at the Company’s sole cost snd expense.

7.6 eith i gent. Bxcept as provided below, the
Company hereby agrees that the design, constru and openation of the New
. Gonsration are in foll compliasnce with the torms and conditions of the Intercongection
£ Agreement. The Company hureby weives and forever releases Mirant from any claims
S that the design, construction and operation of Mirant's New Generator of Mirznt's
Existing Generators are not in compliance with the terms and conditions of the
Interconnection Agrecmont. Notwithstanding the foregoing, in the event that the
Interconncction Project is not completed becsuse of Mirant's filure to perform any of its
obligations hereunder, the foragoing waiver and release shall be nnll and void and of no
. further foroe or effect, and the Company shall have all of its rights and remedies against

Miraut under the Intewoonnection Agreement; provided, however, that nothing herein
ghall be deemed to be an admission by Mirant that it is not in compliance with the

Intercomnection Agreoment.
_ VIIL Misgellagsous
8.1  Mothball of Generaticn. The Parties hereby agree that in the ovent Mirant

mothballs fts Generators (having the meaning given the “Customer’s Generstors™ in the
Interconnection Agreement), such svent is not and shall not be deemad to be the
cessation of commercial operations as contemplsted by the Interconnection Agreement.

8.2  Waiver of Rishts. Upon the Compeny’s pagment to Mirant pussuant to Seotion
7.2 sbove, tho Company shall irrevocably walve and release any claims ur rights it may
have t0 receive any amounts dus from Mirant for services rendered on or before July 15,
2003 under the Interconnection Agrecment and Mirent shall irrevoesbly waive and
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. release any claims or rights to recerve any reimbursement under Section 5.1(b) of the
zif Interconnection Agreament,

83  Referonces. Refarences in this Agreement to other documents, including, but nnt
limited to, the Interconnection agreement, the Tie Agreement, the 115 kV Service
Agreement and the 13,8 kV Service Agreemeny, are for definitionsl and seference
purposes only and shall not in any way diminish or alter the Parties rights end obligations
under this Agresment.

84  Assignment This Agreement ghall inura to the benefit of and bind the respective
successors and assigns and successors in title of the Parties hereto. No assignment by any
Party of its rightx and obligations hereunder shall be made or become effective without
the prior written consent of the other Party in each case being obtained, which consent
shall not be unreasonably withheld or delayed, except thar this Agreement maybe
assigned without such consent to an affiliste or suocessor of cither Perty, or 10 a person
acquining all or a controlling interest in the business asscts of such Party. No assignment
or transfer of rights shal} reliove the assigning Pesty from full lisbility and financial
responsibility for performance unless both the sssignes or trensferes and the other Party
have go consented in writing, Upon assignment of this Agreament, the Parties and the
assignee of this Agreemeat shall cxccute an Assignment and Assumption Agreement.

In addition to the foregoing, Mirant shall be eatitiod in its discretion to nssign its interests
in this Agreemaent collaterally as security to the proty or parties providing long-term
financing for its Generators without the Company's prior written conscant, but Mirant
shall provide the Company with written notice of such collateral assignment within scven
(7) days following such collutersl sasignment. The Compsny shall execute any
documentation required by such financing partics in connection therowith, so long us
such documentation does not diminich the Company’s rights or inorease the Company’s
Habilitles under this Agresment.

Mirant Américas Bnergy Masketing, LP shalt be afforded all righta and shall comply with
all obligations under this Scction 8.4.

8.5  Subcontrpcfory. Nothing in this Agreement shall prevent a Party from utilizing
the sexvioes of such subcontractors as it deems appropriate to perform its obligations
‘under this Agreement; provided, however, that each Party shall require its subcontractors
to comply with all applicable terms snd conditions of this Agreement in providing such
sesvioes and each Party shall remain primarily lisble to the other Party for the
performance of such suboontractor, Except as may be specifically set forth to the
conrary herein, no subcoatractor is intended to ba, nor will it be deesned to be, 8 third-

party heneficiary of this Agrecment.

The creation of any subcontract relajonship shall not relieve the hiring Party of any of its
obligations under this Agreement. Each Party aball be fally responsible to the other Party
for acts or omissions of any suboontractor it hires as i no subcontract has baen madc.,

Any applicable obligation imposed by this Agreement upon a Party shall be equally

10
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Y binding upon, and shall ba construed as having application to, any subcontractor of such
The obligations under this Section 8.5 will not be limited in any way by any limitation of
subcontractor’s insurance.

86  Stato and Poders] Laws. This Agreement and all rights and obligstions of the
Parties hereto aze subject to all applicable state and federal laws and regulations and all
duly promulgated orders and duly authorized sctions of govermmental suthoritics. The
interpretation and performance of this A greement shall bs subject to and determined in
sccordance with the laws of the Commonwealth of Massachusetts, exclusive of its
conflicts of law rules.

8.7 Amsaduengs. No modification of any of the provisions of this Agreernent shall
be binding unless in writing and signed by duly suthorized represantatives of each of the
Parties hereto.

88  No Thinl Party Beneficiaries. This Agreement is for the benefit of the Parties
hereto and the Parties, by execution of this Agreement, do not intend to cresto any rights
for the benefit of, or grant any remedios to, any third paxty, except for those rights
expressly given hereunder 1o Mirant Americas Encrgy Marketing, LP.

8.9  Waiverof Performance, The fallure of cither Party to require complinace with
o eny term, condjtion or provision of this Agreement shall not affect that Party's right to
Inter enforce the sama. It is agreed that the waiver by either Pacty of performance of any
S of the terms of this Agrecment or of rny breach thereof shall not be held or deemed to be
8 walver by that Party of any subsequent failure to perform the same or any other term or
condition of this Agreement or of any breach thercof,

B.10 Notices, Any notice, bill, demand, or request parmitted ar required under this
Agreement shall be delivered in person against reczipt, transmitted by electronic means
with appropriate confinmation, or mailed by certified mail, postage prepaid, return receipt
roquested, or otherwise confirmed receipt ta:

To the y:
NSTAR Elcctric & Qss Cosporation
800 Boyiston Street, P1700

Boston, MA 02199-8003
Attention: Legal Department
Fecsimila: (781) 424-2733

1
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- e . e -

—~ To Mirmt:
o 265 First Street

Cambridgs, MA 02142
Attention: Tom Herlihy, Plant Manager
Facaimile: (617) 354-1301

With & copy to:

Mirant Corporation

1155 Pecimeter Center West

Atlante, GA 30338

Antention: Sonnet Edmonds, Assistant Geacral Counsel

Racsimile: (678) 579-5890

The Parties may change the namse and address of the individual to whom notices are to be
given by giving the other Party written notice of such change.

811 Rig i gment  Except as specifically stated herein,
nothing in this Agremmt it mta\ded, nor zba!l it be deemed, to affect the Parties’ rights
and obligations under the Inisrconnection Agreement.

8.12 Conditions Subsoguent.

8.12.1 The scccptance for filing, without material modifieations or subject to
S ' conditions unacceptable to either Party, by the Podera] Encegy Regulatory
Commission (“"FERC™) pursuant to Scction 205 of the Federal Power Act, 16
U.S.C. § 824e (the “Feders] Power Act™), shall be a condition subsequest to the
continuing effoctiveness of this Agreement and the continning obligations of the
Partics under the Tic Agreement, including, but not limited to, Mirant's
obligations under Sections 5 and 6 of the Tie Agreement. Without limitation, it
shall be doemed to be a material modification and/or u condition reasonably
unacceptable to the Company if, in connection with the filing of this Agreement
and the Tie Agreement, FERC orders that the Company make eny payments to
- Mirant other than those already expressly roquired by this Agroement and the Tie
Agrecment. Mirant shall be responsible for filing this Agreement with FERC no
1ater than five (5) days following execution of this Agreement. The Company

agrees to support such filing.

8.12.2 The acceptence for filing of the 115 kV Service Agreament and the 13.8
kV Service Agreement, without material modifications or subject to conditions
unsceeptable to either Party, by FERC pursuant to Section 203 of the Federal
Power Act, shall be a condition subsequent to the continuing effectivencss of this
Agreement. Without litnitation, it shall be decmed to be a material modifiestion
and/or a condition ressonably unaceeptsble to Miraat if, in connection with the
filing of the 115 XV Service Agreement, FERC orders that Mirant make

12
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. sdditional payments to the Company with respect 1o past or future transmission
\ ) across the Company’s 115 kV transmission system from Putnam Station to the
’ PTF Delivery Point or any Altemate PIF Delivery Point. The Company shall be
responsible for filing the 115 kV Service Agrsament and the 13.8 kV Service
Agreement with FERC within five (5) days of tho Effective Date of this

Agresment. Mirant agrees to support such filings.

8.13 Supercession Upon the Effective Date, this Agreement shall supercede, in its
entirety, the Sitc Access Agreement between the Parties, dated February 27, 2004,

.8.14 Relcase of Easement. In the event (iis Agreament terminates pursuent to Section
1.3, 8.12.1, or 8.12.2, the Compagy shall releasc the Grant of Easement 10 Mirant.

8.15 Nopwaiver of Claims Except with respect to (i) the waiver and discharge of prior
wheeling service charges described in Section 5.2, (1) the metering and billiny issues
doscribed in Section 7.3, and ({if) the waiver and release of clalms described in Section
7.6, in the event this Agrecment torminates and becomes null and void, neither Party shall
be deemed, by having cntered into this Substation Agreement, to have waived any legal
position or argument, or any clafm, counterclaim, dernand, action or cause of action cach
Party may have against the other, and all such lagal positions, argumnents, claims and
disputes, and all rights and defenses in respect thereof, shall be expressly preserved.
Notwithstanding unything to the contrary herein, i the event Mirant assumes tho
Interconnection Agreement and this Agreement subsequently torminates end becomes
) uull and void, nsither Party xhall bo deemed, by having entered into this Agreement, o

have walved any legnl position or argument or cleim, counterolaim, demaad, action or

canss of action with respect 1o the Cure Amount each Pasty may have otherwise had
ageinst the other Party at the time of Mirant's sasumption of the Interconnection
Agreement snd had this Agresment not been entered into. :

[Signatures follow on the next page.]

13
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IN WITNESS WHERBOF, Mirant and the Company have osused this Agreement to be
() executsd by and through their respective duly authorized representatives ss of the day
e and year first above written,

RIC LISHT COMPANY  MIRANT KENDALL, LLC

By: 7%—{/ -

By:
Name: Paul D. Vaitkus Name: Mark Lynch
Title: Viee President Title: President

CAMB

14
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EXHIBIT A

GRANT OF EASEMENT

This Grant of Easement (“Agreement”) is entered into by and between MIRANT
KENDALL, LLC, a Delaware limited hiability company, having an address at 265 First
Street, Cambridge, Massachusetts 02142, hereinafter called the Grantor, and
CAMBRIDGE ELECTRIC LIGHT COMPANY, a Massachusetts corporation and
electric company, having its principal place of business at 800 Boylston Street, Boston,
Massachusetts 02199, hereinafter called the Grantee.

Recitals:

A, Grantor is the owner of certain property in the City of Cambridge,
Middiesex County, Massachusetts, commonly known as “Kendall Station”
and more specifically described on Exhibit A attached hereto (*Grantor’s

Land”);

B. Grantee is an electric transmission and distribution company and desires to
construct and operate an electric substation on & portion of Grantor’s
Land;

o C. Grantee is the holder of certain easement rights in Grantor’s Land
pursuant to that certain Grant of Easements dated as of December 30,
e 1998, recorded with the Middlesex South District Registry of Deeds in

Book 29606, Page 95 (the “Existing Easements™); and

D. Grantor is willing to provide Grantee with the necessary additional rights
and easements to permit the construction and operation of such a
substation on a portion of Grantor’s Land, upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, the payment of Ten
Dollars ($10.00) by Grantee to Grantor and other, non-monetary consideration consisting
of the provision of certain transmission and related services by cach party to the other
pursuant to separate agreements, the receipt and sufficiency of which is hereby
acknowledged by Grantor and Grantee, the parties hereby agree as follows:

L. Grant of Easements.
1.1 Substation Easement.

(a8)  Grantor hereby grants to Grantee, its successors and assigns, with quitclaim
covenants, a perpetual, exclusive easement in gross upon that portion of Grantor’s Land
(the “Basement Area”) referenced as the “Proposed Transformer Yard™ on the plan
captioned “Mirant Kendall Plant - Permit Plan of Land in Cambridge, Massachusctts,
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Middlesex County”, prepared for NSTAR Electric & Gas Corporation, dated June 16,
2003, prepared by Gunther Engineering, Inc. and attached hereto as Exhibit B (the
“Easement Plan™) for all purposes now or in the future useful or necessary for the
construction, use and operation of an electric bulk power substation, it being the intention
of the Grantor to grant to Grantee the exclusive use of the surface, subsurface and air
space of the Easement Area (the “Easement”), including, without limitation, but subject
to all applicable laws and the issuance of all necessary governmental approvals, the right,
at Grantee’s sole cost and expense, except as provided herein, to erect, install, construct,
reconstruct, replace, repair, maintain, inspect, use, and operate the substation, consisting
of (i) one or more lines for the transmission of high and low voltage electric current,
which lines may consist of towers, poles or pole structures, or conduits, pipes or ducts
and manholes, with wires, cable and ground wires strung upon and from or installed
within the same, or of wires, cables and ground wires buried in the ground, or of
combinations of all or any of the same, (ii) switchgear and telecommunications
equipment, (iii) one or more transformers, (iv) all necessary foundations, anchors, guys,
braces, insulators, hardware, fittings, equipment and appurtenances for all of the
foregoing; and (v) lines for telecommunications, relay, signal and control purposes
(collectively, (i) through (V) are referred to as the “Facilities”).

(b) Notwithstanding anything else to the contrary herein, with respect to the portion
of the Easement Area described as the *“Non-exclusive Area” on the Easement Plan, the
rights granted under this Agreement shall be non-exclusive, but shall be exercised in
common with Grantor, and neither party shall unreasonably interfere with the operations
of the other party within the Easement Area or Grantor’s Land. The parties hereby agree
that the surface of the Non-exclusive Area shall be used solely for access and that no part
of the Facilities shall be constructed thereon, but that Grantee may, without unreasonable
interference with the Grantor’s activities, install, construct, maintain, use and operate
underground conduit and duct banks for electric transmission and distribution lines and
appurtenances within the subsurface of the Non-exclusive Area. The parties shall also, by
mutual written agreement and without unreasonable interference with the activities of the
Grantor, provide for temporary construction lay-down areas on Grantor’s Land in the
vicinity of the Easement Area during the period of substation construction.

(¢)  Pursuant to the order (the “Order”) of the bankruptcy court having jurisdiction
over Grantor’s Land, which Order is attached hereto as Exhibit C, this Grant of Easement
has priority over any and all interests, liens and encumbrances affecting the Grantor’s
Land as of the date of such Order other than those matters specifically identified in
Schedule B II (Exceptions) of the Fidelity National Title Commitment for Title Insurance
dated 2004, a copy of which is attached hereto as Exhibit D (the
“Permitted Encumbrances™), and all such matters existing as of the date of such Order,
other than the Permitted Encumbrances, are subordinated to this Easement.

(+)) In the event that additional claims, liens, interests or encumbrances, not caused
by Grantee and which affect the Easement Area, arise after the date of such Order and
prior to the recording of this Agreement, Grantor shall use commercially reasonable
efforts to remove such, liens, interests or encumbrances (provided, however, that Grantor
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shall not have the obligation to expend any sums to remove such encumbrances) and if
Grantor shall not remove or cure such, liens, interests or encumbrances, then Grantor
shall promptly notify Grantee in writing thereof and Grantee shall have the right,
exercisable on or before the date which is ten (10) days following receipt of Grantor’s
notice, to either (i) terminate this Agreement upon written notice to Grantor received on
or before the end of such ten (10) day period, or (ii) waive its rights to object to such
additional liens, interests or encumbrances.

(e) In the event that additional liens, interests or encumbrances, not caused by
Grantee and which affect the Easement Area, arise after the recording of the Grant of
Easement but prior to the date of conveyance of the Exclusive Area of the Easement Area
to Grantee as described in that certain Substation Agreement of even date hereof, ent
into by and between Grantor and Grantee, Grantor shall use commercially reasonable
efforts to remove such liens, interests and encumbrances (provided, however, that
Grantor shall not have the obligation to expend any sums to remove such liens, interests
or encumbrances) and if Grantor shall not remove or cure such liens, interests or
-encumbrances, then Grantor shall promptly notify Grantee in writing thereof and Grantee
shall have the right, exercisable on or before the date which is ten (10) days following
receipt of Grantor’s notice, to either (i) decline the conveyance upon written notice to
Grantor received on or before the end of such ten (10) day period, or (ii) waive its rights
to object to such additional liens, interests or encumbrances.

e () . Inthe event that Grantee fails to terminate this Agreement or decline the
conveyance as set forth in subparagraphs (d) and (e) above, Grantee shall be deemed to
’ have waived its objections to such additional liens, interests or encumbrances.

1.2  Ancillary Easements. In addition, Grantee shall have the right, at Grantee’s sole
cost and expense, except as provided herein, and subject to all applicable laws and the
issuance of all necessary governmental approvals, (a) to construct the Facilities, or any
of them, at any time hereafter and at the same or different times and to renew, add to,
replace, remove and otherwise change the Facilities and each and every part thereof and
the location thereof within the Exclusive Area of the Easement Area; (b) to connect the
Facilities to facilities of Grantor or Grantee located on Grantor’s property adjoining the
Easement Area, through easement corridors to be determined by mutual agreement of
Grantor and Grantee, consistent with the Existing Easements; (c) to clear and keep clear
by physical, chemical or other means the Exclusive Area of the Easement Ares, or any
part thereof, of trees, underbrush, buildings or other surface or underground structures or
facilities; (d) to trim at any time trees in said Easement Area which in the judgment of the
Grantee may endanger said Facilities or the operation thereof; and (e) to enter upon said
Easement Areas, on foot and with vehicles, as required, to and from Grantor’s Land
(using, in common with Grantor and others, such curb cuts, gates, service roads, ways
and passages as may exist on Grantor’s Land from time to time) for all of the above
purposes, and to enclose, fence in, secure the Exclusive Area of the Easement Area,
excavate and grade the Exclusive Area of the Easement Area as required for the
foregoing purposes (the “Ancillary Easements”). Each party agrees to abide by any
applicable security or access requirements of the other party, including, if applicable, any
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\/ ; required use of escorts to access the Exclusive Area of the Easement Area or Grantor’s
' Land, as the case may be.
2. Location of Easement. The Easement Area comprises an area of approximately

13,846 square feet, which includes an area of approximately 12,779 square feet (the
“Exclusive Area”) and a strip of land containing approximately 1,067 square feet which
is designated by cross-hatching on the Easement Plan and labeled “Non-exclusive Area”
thereon.

3. Grantor’s Covenants. The Grantor, for itself and its successors, assigns and
successors in title to the premises, covenants and agrees with the Grantee, its successors
and assigns and successors in title, that neither the Grantor nor any of said parties will (a)
use, alter, disturb or otherwise directly or indirectly adversely affect the Easement Area,
by change in the grade or ground level of the surface of adjoining areas by construction,
excavation, filling or otherwise in any manner that may unreasonably interfere with the
operation or maintenance of the Facilities; or (b) do any other act which may be
inconsistent with, or unreasonably interfere with the rights and easements herein granted.

4. Taxes. The parties agree that the Facilities and the structures and appurtenances
comprising the same, whether or not attached to the realty, shall be and remain the property of
the Grantee and that the Grantee shall pay all taxes assessed thereon. In addition, Grantee
shall be responsible, and shall reimburse Grantor upon presentation of appropriate
documentation, for six and fifteen hundredths percent (6.15 %) of the real property taxes

; assessed on the land value of the assessor’s parcel(s) of which the Easement Area forms a
part. Such percentage shall not be affected by any future subdivision or consolidation of lots
involving the assessor’s parcel(s) of which the Easement Area forms a part. Grantee's
obligations under this Section 4 shall cease upon a determination by the City of Cambridge
Assessors Department to treat the Easement Area as a separate tax parcel. Grantee shall
undertake to obtain such determination as soon as practicable under the normal process
provided by the City of Cambridge, and Grantor shall reasonably cooperate with Grantee in
such effort, to the extent required to obtain such determination. Each party shall be
responsible for its own internal costs and any consultant costs it incurs, at its sole discretion,
in connection with such determination.

S. Construction Activities. Grantee hereby agrees that any construction or other activities
conducted by Grantee, its employees, agents, contractors and invitees within the Easement
Area pursuant to this Agreement shall be conducted in a workmanlike, safe and efficient
manner, in accordance with good utility practices and in compliance with all applicable laws,
ordinances or regulations, including all environmental Jaws and regulations, and that Grantee
shall obtain all licenses and permits required by applicable governmental authorities for the
exercise of any rights granted hereunder with respect to the Easement Area, and upon request,
shall provide copies of the same to Grantor. Grantor shall, at its cost, expeditiously remove or
relocate any of its facilities located on, within or under the Exclusive Area of the Easement
Area that may interfere with the construction, operation or maintenance of the substation,
except for the existing combustion turbine, the existing guard shack and the existing water
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£y hydrant, which will be removed, relocated or reconstructed (as applicable) by Grantee as part
S of its substation construction.

6. No Interference. In exercising its rights granted hereunder, Grantee shall not
unreasonably interfere with Grantor’s operations on Grantor’s Land or in the Non-exclusive

Area.

7. Indemnity. (a) Grantee shall indemnify, defend (with counsel reasonably acceptable
to Grantor), and hold Grantor harmless from and against any and all administrative
proceedings, costs (including reasonable attorney’s and consultant’s fees and expenses, and
court costs), damages, claims, fines, judgments, liabilities, losses, penalties, suits and
expenses incurred by or claimed against Grantor, in any way arising out of or relating to (a)
the negligence or willful misconduct of Grantee, its employees, agents, contractors and
invitees (collectively, the “Grantee Parties”) with respect to (i) the activities of the Grantee
Parties on the Easement Area or Grantor’s Land, and (ii) the exercise by the Grantee Parties
of Grantee’s rights or obligations under this Grant of Easement whether located on the
Easement Area or on Grantor’s Land, and (b) any remediation requirement under applicable
environmental laws and regulations, whether pertaining to a historical or current release of
any hazardous substance on or within the Easement Area. The scope of Grantee’s obligation
under clause (b) above shall in all instances be limited to the perimeter of the Easement Area
only, except with respect to any releases requiring remediation and first occurring after the
date hereof, whether on the Easement Area or on the Grantor’s Land. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(b) Grantor shall indemnify, defend (with counsel reasonably acceptable to Grantee), and hold
Grantee harmless from and against any and 21l administrative proceedings, costs (including
reasonable attorney’s and consultant’s fees and expenses, and court costs), damages, claims,
fines, judgments, liabilities, losses, penalties, suits and expenses incurred by or claimed
against Grantee, in any way arising out of or relating to (a) the negligence or willful
misconduct of Grantor, its employees, agents, contractors and invitees (collectively, the
“Grantor Parties”) with respect to the (x) the activities of the Grantor Parties on the Grantor’s
Land and on the Non-exclusive Area, and (y) the exercise by the Grantor Parties of Grantor’s
rights and obligations under this Grant of Easement, and (b) any remediation requirement
under applicable environmental laws and regulations, whether pertaining to (i) a historical or
current release of any hazardous substance on or within the Grantor’s Land (excluding the
Easement Area), or (ii) any current release within the Easement Area, including the Non-
exclusive Area, by Grantor Parties first occurring after the date hereof. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(c) Nothing in this document is intended to modify, alter, diminish, suspend, supersede,
terminate or otherwise affect in any way any release, indemnity or other provision in any
other document or instrument between the parties or their respective affiliates concerning the
Grantor’s Land.



Unofficial FERC-Generated PDF of 20040317-0093 Received by FERC OSEC 03/15/2004 in Docket#: ER04-650-000

8. Insurance. Before entering upon the Easement Area, Grantee shall furnish Grantor
with a certificate of public liability insurance in an amount not less than $3,000,000 per
individual and $5,000,000 per occurrence (or, at the reasonable request of Grantor, such larger
amounts as may be carried by prudent utility property owners in similar situations), which
may be under a blanket or umbrella policy or policies, with such commercially reasonable
deductibles or self-insured amounts, and with such carriers as Grantee maintains with respect
to its other facilities. Such certificate shall designate Grantor, and (if requested by Grantor)
any lender of Grantor, as an additional insured and shall specifically insure the liability of
Grantee under Section 7 hereof. Such insurance coverage shall remain in full force and effect
for 50 long as the substation, or any portion thereof, shall exist on the Exclusive Area of the
Easement Area. This obligation shall terminate upon any conveyance of the fee interest in the
Easement Area to Grantee.

9. Remedies. Each party shall have the right to prosecute any proceedings at law or in
equity if the other party violates any provision of this Agreement, and to recover damages for
any such violation or default. All of the remedies permitted or available to either party under
this Agreement or at law or in equity shall be cumulative, and the election of any such right or
remedy shall not constitute a waiver of any other available right or remedy.

10.  No Liens. Grantee shall not permit, in connection with the construction, use, operation
or maintenance of the Facilities or the substation, or any rights granted under this Easement,
any mechanic’s or materialman’s lien to be filed against the Easement Area or Grantor’s
Land. Any mechanic’s lien filed against the Easement Area or Grantor’s Land for work
claimed to have been done for, or materials claimed to have been furnished to, Grantee shall
AN be discharged by Grantee within ten (10) business days thereafter, at Grantee’s expense by
filing the bond required by law or otherwise. If Grantee fails so to discharge any lien, Grantor
may do so at Grantee’s expense and Grantee shall reimburse Grantor for any expense or cost
incurred by Grantor in so doing, within ten (10) days after receipt of an invoice therefor.

11.  Notices. All notices required or permitted under this Agreement shall be effective
only if made in writing and only if delivered by hand with provision for a receipt, or
transmitted by telecopier with written confirmation receipt, or sent by overnight mail by a
commercial overnight carrier with provision for a receipt, or mailed by registered or certified
U.S. mail with return receipt requested, postage and delivery charges prepaid to the addresses
set forth below or to such other addresses as the parties may from time to time designate in
writing. Such notices shall be effective on the date of delivery or refusal of delivery, as

reflected by the receipt.

To Grantor:

Mirant Kendall, LLC

265 First Street,

Cambridge, MA 02142

Attention: Tom Herlihy, Plant Manager
Fax: 617.354.1301
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with a copy to:

Mirant Corporation

1155 Penmeter Center West

Atlanta, GA 30338

Attention: Sonnet Edmonds, Assistant General Counsel
Fax: 678.579.5890

To Grantee: Cambridge Electric Light Company
C/o NSTAR Electric & Gas Corporation
800 Boylston Street, 17 Floor
Boston, MA 02199
Attn: Legal Department

With a copy to: Cambridge Electric Light Company
One NSTAR Way
Westwood, MA 02090
Attn: Vice President, Engineering

12.  Easements Run With Land. The rights, duties, easements and agreements herein
contained shall be binding on and inure to the benefit of Grantor and Grantee, and their
respective successors and assigns, and successors in title.

13.  Negation of Partnership. None of the terms or provisions of this Agreement shall be
deemed to create a partnership between or among the parties hereto in their respective
businesses or otherwise, nor shall it cause them to be considered joint venturers or members
of any joint enterprise. Each party shall be considered a separate party, and neither Grantor
nor Grantee shall have the right to act as an agent for the other, unless expressly authorized to
do so herein or by separate written instrument signed by the party to be charged.

14, Governing Law. This Agreement and the performance hereof shall be subject to and
governed by the laws of the Commonwealth of Massachusetts.

15.  Cooperation and Further Assurances. The parties hereto agree that each shall

reasonably cooperate with the other to the extent necessary to give effect to the terms and
conditions of this Agreement.

16. Amendment. This Agreement may be amended or terminated only by the execution
and recording with the Middlesex County Registry of Deeds of a written instrument signed by

the parties hereto.

17. AUL. All activities of either party pursuant to this instrument shall be subject to a
Notice of Activity and Use Limitation dated November 20, 1998, recorded on November 24,
1998 at Book 29415, Page 515, as affected by Amendment and Ratification of Notice of
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\/ ) Activity and Use Limitation, dated as of April 28, 2003, recorded May 9, 2003 as Instrument
- 1245.
18.  Counterparts. This Agreement may be executed in any number of counterparts, which
together shall constitute one instrument.

IN WITNESS WHEREOF, the undersigned have executed this grant of easement
under seal by and through their respective duly authorized representatives, as of the date first
written above.

GRANTOR:
MIRANT KENDALL, LLC
By:
Name:
Title:
GRANTEE:
CAMBRIDGE ELECTRIC LIGHT COMPANY
S Name:
Title:
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™

COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was ,tobe
the person whose name is signed on the preceding document, and acknowledged to me that
s’he signed it voluntarily for its stated purpose, as an officer of Mirant Kendall, LLC, a
limited liability company.

Notary Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was ,tobe
the person whose name is signed on the preceding document, and acknowledged to me that

N s/he signed it voluntarily for its stated purpose, as an officer of Cambridge Electric Light
L Company, a corporation.

Notary Public
My Commission Expires:
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EXHIBIT A

Legal Description of Grantor’s Land
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EXHIBIT B

Easement Plan of Land
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EXHIBIT C
Bankruptcy Court Order
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EXHIBIT D
Permitted Encumbrances

Schedule B II of Title Commitment
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ATTACHMENT A

Interconnection Project
Scope of Work
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Mirant Supplied Labor & Material
Billed as of 6/25/03 for work thru 8/9/03

Est Mirant Supplied Labor 6/10 - 6/25
(Est. requires Mirant Verification)

Total Cost through 6/25/03
Est to go cost

Total Est Cost Mirant Supplied
Labor & Material

Company Supplied Material
Est Labor for Future Meter installation

Total Project Est. Cost

ATTACHMENT B

Interconnection Project
Cost Breakdown

Total
$
540,149.48

128,746.21

£0.300.00
$759,195.69

131,300.00
40,000.00

$930,495.69

Mirant Company

Scope of Work  Scope of Work
3 $

329,264.02 210,885.46
1,38 47.364.50
410,845.73 258,249.98
$4,200.00 36,100.00
$484,845.73  $204,349.96
86,900.00 44 400.00
20,000.00 20,000.00
$571,745.73 $358,749.96
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ATTACHMENT C

£ EQUIPMENT ACCESS AND MAINTENANCE AGREEMENT

THIS EQUIPMENT ACCESS AND MAINTENANCE AGREEMENT
(“Agreement”), dated , 2004, is entered into by and between MIRANT
KENDALL, LLC, a Delaware limited liability company, having an address at 265 First
Street, Cambridge, MA 02142, hereinafter called Mirant, and CAMBRIDGE ELECTRIC
LIGHT COMPANY, a Massachusetts corporation and electric company, having its
principal place of business at 800 Boylston Street, Boston, Massachusetts 02199,
hereinafier called the Company.

Recitals:

A Mirant is the owner of certain property in the City of Cambridge, Middlesex
County, Massachusetts, commonly known as “Kendall Station™ and more specifically
described on Exhibit A attached hereto (“Mirant’s Land”);

B. The Company is the holder of certain easement rights in Mirant’s Land pursuant
to that certain Grant of Easements dated as of December 30, 1998, recorded with the
Middlesex South District Registry of Deeds in Book 29606, Page 95 (the “Existing
Easements™), which Existing Easements include the perpetual and exclusive right to
construct, maintain and operate electrical substation equipment within an area designated
as “Electric Station Service Easement K” (“Easement Area K”) on the plan captioned
o “Easement Plan of Land in Cambridge, Massachusetts, Middlesex County”, dated
() December 15, 1998, prepared for Cambridge Electric Light Company by Gunther
Engineering, Inc. (the “Plan”),

C. Pursuant to the terms of a separate agreement between the parties, Mirant has
constructed certain electric facilities, more specifically described on Exhibit B attached
hereto (the “Intertie Facilities”) within Easement Area K, for the use of both Mirant and
the Company; and

D. The parties desire to memorialize their agreement concerning Mirant’s right to
access, maintain and operate the Intertie Facilities within Easement Area K.

NOW, THEREFORE, in consideration of the foregoing, the payment of Ten
Dollars ($10.00) by Mirant to the Company, and other, non-monetary consideration
consisting of the provision of certain transmission and related services by each party to
the other pursuant to separate agreements, the receipt and sufficiency of which is hereby
acknowledged by the Company and Mirant, the parties hereby agree as follows:

1. Notwithstanding the exclusive nature of the Company’s easement rights in
Easement Area K, Mirant shall have the perpetual, non-exclusive right, for as long as the
Intertie Facilities remain within Easement Area K, to access the Intertie Facilities for the
purpose of maintaining, repairing and operating such facilities within the Company-
owned “S-Bus” Building located within Easement Area K, subject to reasonable
operating procedures and other written agreements between the parties, including without
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\/ t limitation, security and safety procedures of both parties, as in effect from time to time
(*Mirant’s Access Rights”). '
2. Mirant shall exercise Mirant’s Access Rights in a manner that is not inconsistent
with, and shall not unreasonably interfere with the rights of the Company in Easement
Arca K.

3. Mirant shall indemnify, defend (with counsel reasonably acceptable to the
Company), and hold the Company harmless from and against any and all administrative
proceedings, costs (including reasonable attomey’s and consultant’s fees and expenses,
and court costs), damages, claims, fines, judgments, liabilities, losses, penalties, suits and
expenses incurred by or claimed against the Company, in any way arising out of or
relating to the negligence or willful misconduct of Mirant, its employees, agents,
contractors and invitees (collectively, the “Mirant Parties™) with respect to (i) the
activities of the Mirant Parties on Easement Area K, and (ii) the exercise by the Mirant
Parties of Mirant’s Access Rights, including any remediation requirement under
applicable environmental laws and regulations arising from the exercise of Mirant’s
Access Rights.

4, This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors, assigns and successors in title.

S. Except to the extent expressly provided herein, the Existing Easements, including
the rights of the Company within Easement Area K, are not altered, amended or modified
hereby, and shall remain in full force and effect.

6. This Agreement and the performance hereof shall be subject to and governed by
the laws of the Commonwealth of Massachusetts.

IN WITNESS WHEREQF, the undersigned have executed this Agreement under seal by
and through their respective duly authorized representatives, as of the date first written
above.

MIRANT KENDALL, LLC

By:

Name:
Title:

CAMBRIDGE ELECTRIC LIGHT
COMPANY

By:

Name:
Title:
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COMMONWEALTH OF MASSACHUSETTS

Onthis __ dayof , 2004, before me, the undersigned notary
public, personally appeared __, proved tome
through satisfactory evidence of identification, which was , 10
be the person whose name is signed on the preceding document, and acknowledged to me
that s/he signed it voluntarily for its stated purpose, as an officer of Mirant Kendall, LLC,
a limited liability company.

Notary Public _
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

Onthis __ dayof , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was , 1o
be the person whose name is signed on the preceding document, and acknowledged to me
N that s/he signed it voluntarily for its stated purpose, as an officer of Cambridge Electric
) Light Company, a corporation.

Notary Public
My Commission Expires:
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EXHIBIT A

Mirant’s Land
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N EXHIBIT B

Intertie Facilities
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ELECTRIC

Attachment D
to

Substation Agreement
dated March 10, 2004

Operating Procedures
For
NSTAR Station #850 and the
Mirant Kendall Generating Station
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Prepared by:
System Planning
NSTAR Electric
October 23, 2003

PURPOSE

This Operating Procedure is intended to provide NSTAR system operators and
Mirant's Kendall plant operators guidance conceming the Kendall Station
equipment operating procedures associated with insuring the adequacy and
reliability of supply for loads served by Kendall Station. These procedures
specifically address the use of the Interconnection Project at Kendall Station (the
"Kendall Inter-tie") as defined below.

Upon energization of the proposed East Cambridge Substation, the Parties agree
that these operating procedures shall be revised by mutual agreement of the
Parties.

BACKGROUND

Until December 1, 2003, Kendall Station was obligated, pursuant to Section 12.4
of the Interconnection Agreement, to provide generation support for the
Company's electric system in accordance with the Operating Conditions for
Support of Transmission System set forth in Schedule 6 of the Interconnection
Agreement, which states in part:

"{. Customer [Mirant] shall provide electric generation reasonable within the
operating parameters of Customer's Existing Generators or equivalent capacity
on demand as required to relieve operating constraints on the Company
Transmission System due to load level, contingency conditions or other

unforeseen circumstances.”

The term Emergency Is defined in Section 1.11 of the Interconnection Agreement
as:

*1.11 Emergency. Any abnormal system condition that requires automatic or
immediate manual action to prevent or limit loss of transmission facilities or
generation supply that could adversely affect the reliability of the Company
Transmission System or the systems to which the Company is directly or
indirectly connected. Company’s Inability to meet load because of insufficient
generation shall not constitute an Emergency for purposes of this Agreement.”
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The Company may direct Mirant to close the circuit breaker(s) which interconnect
the Kendall 13.8 kV NSTAR supply busses to the Mirant 115 kV system, in
accordance with these operating procedures. If so directed in accordance with
these operating procedures, Mirant shall close the circuit breaker(s) which
interconnect the Kendall 13.8 kV NSTAR supply busses to the Mirant 115 kV
system, in accordance with these operating procedures. It is the intention of the
Parties that the fundamental principle upon which the Operating Procedures are
based is that the aforesaid circuit breakers shall only be closed (1) in the event
that (i) Mirant's Existing Generators (having the meaning given “Customers
Existing Generators” in the Interconnection Agreement) that are available to be
on line are on line or have been called on line or suddenly become unavailable,
and (i) the Company requires more generation than such operating Existing
Generators are able to provide to support the reliability of the Company's local
distribution system or (2) in response to or in reasonable anticipation of a
Company system emergency;, provided, however, that the Company shall call
one or more of the available Existing Generators on line to address such
emergency and once such Existing Generator(s) ramp up, the Company shall
direct that the aforesaid circuit breakers may be reopened in accordance with
these operating procedures. To the extent that anything in the Operating
Procedures conflicts with this fundamental principle, the Operating Procedures
shall be amended to correct the inconsistency. Further, such Operating
l;rooedures shall be modified only upon the mutual written agreement of the
arties.

DEFINITIONS

The Kendall Inter-tie is defined here as encompassing the Kendall 13.8 kV Long
Bus (LDKQR Bus Tie) as modified for the Interconnection Project including 1) the
original Long Bus and an electrical extension along with associated cables,
connecting links at terminals, a 0.5 Ohm series reactor, a solidly grounded zig-
zag grounding transformer, protective relaying modifications, and other
a ted bus equipment and 2) the Kendall 117/13.8 kV transformer T43 (T2),
rated H:60/80/100/112, X:30/40/50/56, Y:30/40/50/56 MVA OA/FA/FA at
55C/85C encompassing the connection of the Y winding through normally closed
disconnect links to the cable terminations of the Long Bus, protective relaying
modifications, and other associated bus equipment.

The Kendall Inter-tie is defined as "Operable” if all of the components are
connected and either energized or readily energized subject only to the closure
of one or more circuit breakers.

If the Kendall Inter-tie is Operable, it is further defined as "Connected” if at least
one of the essential combinations of circuit breakers (including necessary
normally closed disconnect switches) is or can be closed to complete the circuit
allowing power flow between the 115 kV s¥stem and the NSTAR 13.8 kV electric
system. It should be noted that the SS4014 breaker being closed on the 115 kV
side of T43 is essential to all combinations, and additionally, at least one of the
following 13.8 kV breaker configurations are required to complete the circuit:

1. NSTAR's Breaker #QDKLR2 is closed
2. NSTAR's Breaker #KDLQR2 is closed
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) 3. Mirant's Breaker #RQ2 and Breaker #RDKLQR2 are closed
4. Mirant's Breaker #L.DKQR2 and Breaker #LKN2 are closed
5. Mirant's Breaker #DLQR2 and Breaker #DHK2 are closed

Kendall inter-tie “Closed” is defined as follows: 1) the Long Bus is energized, 2)
the 115/13.8 kV transformer T43 is energized, 3) the 115 kV breaker $54014 is
closed, 4) the 115 kV line side of breaker $S4014 is energized, 5) either
configuration 1 or 2 shown above is met and, 6) at least one of the configuration
3, 4 or 5 shown above are met.

Kendall Inter-tie "Open” is defined as follows: 1) the Long Bus is energized, 2) all
five of the Long Bus 13.8 kV breakers are Normally Closed, however individual
breakers may be open, 3) the 115/13.8 kV transformer T43 is energized, 4) the
115 kV breaker $S4014 is open, and 5) the 115 kV line side of breaker SS4014
is energized. This is intended to be the normal state.

Kendall Inter-tie "Out of Service” is defined as follows: 1) the Long Bus is not
energized, with all five of the Long Bus 13.8 kV breakers are open, or 2) the
115/13.8 kV transformer T43 is not energized with the 115 kV breaker $54014
not closed, or 3) the 115 kV line side of breaker SS4014 is not energized.

Normal Rating — The continuous load carrying capability of equipment.

Long Term Emergency Rating (LTE) — The longer term limited duration carrying
o capability of equipment as constrained by thermal characterigtics of the
2 equipment. Generally considered an abnormal condition that needs to be

N alleviated.

Steam Turbine Generator (STG) — Are the existing steam driven generators
connected to the Kendall 13.8 kV system

Combustion Turbine Generator (CTG) - Is the new generator that will provide
steam 1o the existing Kendall steam generators (STG).

Jet(s) - Is(are) the existing jet engine driven generators connected to the Kendall
13.8 kV system.

PROTECTIVE RELAY NOTE

The trip functions of protective relays for the Long Bus, transformer T43, and zig-
zag grounding transformer, and related breaker failure scheme generally tnp
Lockout relays to trip the entire Kendall inter-tie. This sends trip signals to all
seven breakers. The Lockout relays also block the closure of those breakers
until the Lockout relays are reset. Subject relays are in both the original
switchboard room of the Steam plant as well as the new switchboard room of the

Unit 4 CT.

COM ICATIONS
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NSTAR will initiate a request for a change of state of the Kendall generation by
notifying ISO-NE and REMVEC of the amount of generation necessary to
support the Cambridge system load. NSTAR will also direct a change of state of
the Kendall Inter-tie necessary to meet system reliability requirements to Mirant's
Kendall plant operator. The Kendall Plant operator will promptly notify 1SO-NE of
any known or expected changes to the state of Kendall generation. The Kendall
Plant operator will promptly notify NSTAR of any known or expected changes to
the state of the Kendall inter-tie.

OPERATING PROCEDURES

The following procedures cover the various conditions for operation of generation
at Mirant's Kendall Station. These conditions consider 1) normal system
conditions with Inter-tie Open, Inter-tie Closed, and Inter-tie Out of Service, and

2) start up conditions.
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SYSTEM CONDITION 1: NORMAL OPERATION

' //;IC‘T}\\.
N

Normal Condition: Provides for the normal level of Company system
reliability during non-stressed or normal conditions on
the Company system with all transmission and
distribution system elements in service and with
Kendall Inter-tie Open.

Normal Criteria:

1. Maintain generation and transmission to supply projected load while
covering reasonably foreseeable Contingencies.
2. Pre-contingency loadings should not exceed NORMAL ratings.

Contingency Conditions:

1. Loss of any single element, such as a: generator, transformer, breaker, or

bus section.

2. Acceptable post-contingency loadings are limited to the LTE ratings of
equipment.

3. Contingency conditions should not cause instability, unacceptably high or
low voltage, voitage collapse or unacceptable thermal loadings.

Speclfic Switching Procedures:
Procedure 1.A: Kendall Inter-tie Open, Loss of generation unit

Assumed conditions: Kendall Inter-tie Open, and one or more generators
operating

Event: Sudden loss of one or more of the units that are operating
Switching Procedure:

1. Mirant plant operators close breaker SS4014 before any other action.
2. Mirant plant operators notify NSTAR system operators of events.

3. NSTAR system operators will immediately make a request to ISO-
NE/REMVEC for dispatch of 13.8 kV generation to a level required to
assure system reliabllity.

4. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once needed generation level or pre-
contingency level is attained by Kendall Generation.

Procedure 1.B: Kendall Inter-tie Open, Loss of system element

Assumed conditions: Kendall Inter-tie Open
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O / Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators will coordinate with Kendall plant operators to
close breaker S54014, and make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and returned to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once needed generation fevel is
attained by Kendall Generation.

Procedure 1.C: Kendall Inter-tie Open, Insufficient Kendall Generation

Assumed conditions: Kendall inter-tie Open, and all available generating
units are dispatched to full output

Event: Combined output of all available generation is not sufficient to meet
projected system load supply requirements

| Switching Procedure:

1. NSTAR system operators will analyze the system condition.
2. NSTAR system operators will coordinate with Kendall plant operators to

close breaker SS4014,

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker SS4014 once available generation is sufficient
to meet projected system load supply requirements.

Procedure 1.D: Kendall Inter-tle Out of Service, Loss of generation unit

Assumed conditions: Kendall Inter-tie is Out of Service, and one or more
generators operating

Event: Sudden loss of one or more of the units that are operating

Switching Procedure:

1. Mirant plant operators notify NSTAR system operators of events.
2. NSTAR system operators will immediately make a request to 1SO-
NE/REMVEC for dispatch of 13.8 kV generation to a level required to
assure system reliability.
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\ i 3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to restore Kendall Inter-tie to Available.

Procedure 1.E: Kendall Inter-tie Out of Service, Loss of system element
Assumed conditions: Kendall inter-tie is Out of Service

Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and returned to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendali plant
operators to restore Kendall inter-tie to Available.
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Procedure 2.A: Start Up Of CTG with $84014 Closed

Description:

Start-up of the CTG will be off the 115kV system via transformer T43 and the X
bus. Both the Kendall S Bus supply and the T43 transformer are feeding The

Cambridge Kendall Station #850 busses: D, H, K, L, N, N-Ext, Q, Q-Ext, R, and
R-Ext. This procedure is the preferred procedure during heavy load conditions.

Procedure:

1. Kendall plant operators will confirm with NSTAR operators the availability
of capacity to start the CTG unit and the closure of the Kendaill Inter-Tie

2. Kendall plant operators will start the CTG per their normal procedures and
in accordance with good utility practice.

3. The STG units will be started per Kendall plant generator operating
procedures.

4. Upon startup and closure of the generator breakers the Kendall plant
operators may synchronize across breaker R8X and close the breaker.

5. The breaker $S4014 may be opened after the CTG has started.
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Procedure 2.B: Start Up of CTG with SS4014 Open

Gan21
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,
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=CLOSED BREAKER

Description:

Start-up of the CTG off the 13.8kV system via the X bus is possible but not
recommended unless T43 is not available. Kendall Station #850 busses; D, H,
K, L, N, N-Ext, Q, Q-Ext, R, and R-Ext are being supplied by the STGs and by
the S Bus supply. This procedure can be employed under moderate to light load
conditions.

Procedure:

1. Kendall plant operators will confirm with NSTAR operators the availabllity
of capacity to start the CTG unit without closure of the Kendall inter-Tie

2. Alternatively one or more of the STGs may be running and are fed by the
steam produced by the backup steam bollers

3. Kendall plant operators will start CTG per their procedures and processes
in accordance with good utility practice

4. Close the generator breaker

5. Reconfigure the station breakers for normal operation

10
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Attachment C

Agreements’ One-Line Diagram
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Attachment D

Form of Notice of Filing
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{ /\ UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

Mirant Kendall, L.L.C. Docket No. ER04-___ -000

NOTICE OF FILING

Take notice that on March 15, 2004, Mirant Kendall, L.L.C. (*“Mirant Kendall™)
tendered for filing pursuant to Section 205 of the Federal Power Act and Part 35 of the
Commission’s Regulations an amended and restated tic agreement (the “Tie Agreement”) and a
substation agreement (the “Substation Agreement”) by and between Mirant Kendall and
Cambridge Electric Light Company (“Cambridge Electric”). Mirant Kendall has requested an
effective date for the Tie Agreement of March 16, 2004. Mirant Kendall has requested an
effective date for the Substation Agreement coincident with the later of (a) approval of the
United States Bankruptcy Court of the Northern District of Texas, Fort Worth Division and (b)
approval in writing by Mirant Kendall’s debtor-in-possession lender of Mirant Kendall’s entry
into such Substation Agreement.

The proposed Agreements would provide for the construction and operation of a
generator tie line within Mirant Kendall’s generating station in Cambridge, Massachusetts and
o the conveyance of certain property rights for the construction and operation of a substation in

Cambridge, Massachusetts.

Mirant Kendall states that a copy of this filing has been sent to Cambridge
Electric.

Any person desiring to be heard or to protest said filing should file a motion to
intervene or protest with the Federal Energy Regulatory Commission, 888 First Street, N.E.,
Washington, D.C. 20426, in accordance with Rules 211 and 214 of the Commission’s Rules of
Practice and Procedure (18 C.F.R. 385.211 and 385.214). All such motions or protests should be
filed on or before ,2004. Protests will be considered by the Commission
in determining the appropriate action to be taken, but will not serve to make protestants parties to
the proceeding. Any person wishing to become a party must file a motion to intervene. Copies
of this filing are on file with the Commission and are available for public inspection.

Honorable Magalie R. Salas,
Secretary




